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OWNER PARTICIPATION AGREEMENT

THIS OWNER PARTICIPATION AGREEMENT (the “Agreement™) is entered into as
of the  day of , 200, by and among the CITY OF LAS VEGAS
REDEVELOPMENT AGENCY (the “Agency”), HERITAGE-NEVADA VIII, LLC, a Nevada
limited liability company (“Developer™), and, solely for purposes of Section 2.7 below, the CITY
OF LAS VEGAS, NEVADA (the “City”). The Agency and Developer are herein individually
and collectively referred to as the “Party(ies)”.

(i SUBJECT OF AGREEMENT

1Ll Purpose of this Agreement. The purpose of this Agreement is to
effectuate the Redevelopment Plan by providing for the development of certain real property
included within the boundaries of the Redevelopment Area.

The development of the Site pursuant to this Agreement and the
fulfillment generally of this Agreement are in the vital and best interests of the City and the
health, safety and welfare of its residents, and in accord with the public purposes and provisions
of applicable federal, state and local laws and requirements.

This Agreement has been negotiated and prepared as a result of the Tax
[ncrement Financing Application dated , 2008 submitted by Developer
to the Agency, together with all supplements thereto (collectively the “Application’), which
requested that the Agency reimburse to Developer a portion of the incremental increase in
property taxes generated by the Site and the Project, as described therein.

1.2 Definitions. Capitalized terms used herein have the meanings set forth in
Section 1.2 of the DDA, except as otherwise defined in this Section 1.2,

“1986 Indenture” means that certain Amended and Restated Indenture of
Trust, dated as of December 1, 1989, between the Agency and the Trustee.

“1994A Indenture” mcans that certain Indenture of Trust, dated as of
January 15, 1994 between the Agency and the Trustee.

“19948 Indenture” means that certain Indenture of Trust, dated as of
January 15, 1994 between the Agency and the Trustee.

“19954 Indenture” means that certain Indenture of Trust, dated as of June
1, 1995 between the Agency and the Trustee.

“1995B Indenture” means that certain Indenture of Trust, dated as of June
1, 1995 between the Agency and the Trustee.

“1998 Indenture” means that certain Second Supplemental Indenture of
Trust dated as of September 1, 1998 between the Agency and the 2003 Trustee.

“2003 Trustee” means US Bank National Association.
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“2003A4 Indenture” means that certain Indenture of Trust, dated as of June
15, 2003 between the Agency and the 2003 Trustee.

“2003B Indenture” means that certain Indenture of Trust, dated as of June
15, 2003 between the Agency and the 2003 Trustee.

“Acquiring Party” has the meaning set forth in Section 4.1.

“Acquisition Date” has the meaning set forth in Section 4.3.

“Agency Event of Default” has the meaning set forth in Section 5.2.
“Agency’s Future Debt” has the meaning set forth in Section 1.16(b).
“Agency’s Pre-Existing Debt” has the meaning set forth in Section 1.16(a).

“Agency Share of Real Estate Taxes” has the meaning set forth in Section
1.14(d).

“Agreement’ has the meaning set forth in the preamble to this Agreement.
“Application” has the meaning set forth in Section 1.1.

“Approved Project” has the meaning set forth in Section 2.2.

“Available Accrued Taxes” has the meaning set forth in Section 1.14(d).

“Bonds” means the Series 1986A Bonds, Series 1994A Bonds, Series
1994B Bonds, Series 1995A Bonds, Series 1995B Bonds, Series 1998 Bonds, Series 2003A
Bonds and Series 2003B Bonds.

“Certificate of Completion” has the meaning set forth in Section 2.13.

“Commence Construction” or “Commencement of Construction” means
the earlier to occur of (a) the pouring of all foundations for the buildings comprising the Specific
Facilities, including the completion of substantially all grading of the related land and the
construction of any related site improvements; or (b) the recordation of the loan for the
construction of the Project.

“DDA” means that certain Disposition and Development Agreement dated
concurrently herewith between CPV and Developer.

“Depository” has the meaning set forth in Section 4.1(b).
“Developer Event of Default” has the meaning set forth in Section 5.1.

“Equity Acquiring Party” has the meaning set forth in Section 4.1.
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“Indentures” means the 1986 Indenture, the 1994A Indenture, the 1994B
Indenture, the 1995A Indenture, the 1995B Indenture, the 1998 Indenture, the 2003A Indenture
and the 2003B Indenture.

“Lender” has the meaning set forth in Section 4.1(a).
“Maturity Date” has the meaning set forth in Section 1.14(b).
“Mortgage” has the meaning set forth in Section 4.1(c).
“Note” has the meaning set forth in Section 1.14(a).

“Projected Available Accrued Taxes™ has the meaning set forth in Section
kT

“Qualified Improvements” means those improvements set forth on Exhibit
G$A1,

“Qualifying Expenditures” means (a) all hard costs and soft costs incurred
in constructing Qualified Improvements which costs are standard and customary in connection
with the construction of Qualified Improvements, including, without limitation, construction
interest, financing costs, architects’, legal and engincers’ fees, insurance fees, self insured
retention fees and deductibles, survey, environmental and soil reports, etc. incurred in connection
with the Qualified Improvements, permit and plan check fees or any other governmental agency
fees incurred in connection with the Qualified Improvements, and fees and expenses incurred by
or charged to Developer in connection with the issuance of the Note (including, but not limited
to, legal fees), which are paid to third parties unrelated in anyway to Developer; and (b) and a fee
for Developer’s overhead not to exceed fifteen percent (15%) of such hard and soft costs.

“Real Estate Taxes™ has the meaning set forth in Section 1.14(d).

“Recognized Financing” means any financing provided by a Recognized
Lender.

“Recognized Lender” means any Lender which provides a Recognized
Lender Notice to the Agency.

“Recognized Lender Notice” has the meaning set forth in Section 4.1,
“Recognized Mortgage Lender” has the meaning set forth in Section 4.1,

“Redevelopment Area” means the Downtown Las Vegas Redevelopment
Area located in the City and the exact boundaries thercof are specifically described in the
Redevelopment Area Documents.

“Redevelopment Area Documents”™ means the Redevelopment Plan and a
document recorded March 11, 1986, as Instrument No. 00777, Book 860311, as amended in the
document recorded February 11, 1988, Instrument No. 00382, Book 880211, as further amended
in the document recorded November 22, 1996, as Instrument No. 00847, Book 961122, as
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further amended in the document recorded June 8, 2004, as Instrument No. 20040608, Book
0004235, and as further amended in the document recorded June 2, 2006, as Instrument No.
0001395, Book 20060602 in the Recorder’s Office.

“Redevelopment Plan” means the Redevelopment Plan for the
Redevelopment Area which was approved and adopted on March 5, 1986 by the City Council by
Ordinance No. 3218, as may be amended from time to time.

“Requirement” means (a) any and all laws, rules, regulations,
constitutions, orders, ordinances, charters, statutes, codes, executive orders and requirements
(now existing or hereafter applicable) of all governmental authorities having jurisdiction over
Developer or any street, road, avenue or sidewalk comprising a part of, or lying in front of the
Site, or any vault in, or under the Site (including, without limitation, the American with
Disabilities Act and any of the foregoing relating to handicapped access or parking, the building
code of the City and the laws, rules, regulations, orders, ordinances, statutes, codes and
requirements of any applicable fire rating bureau or other body exercising similar functions); (b)
any temporary or final certificates of completion and/or occupancy issued for the Site, as then in
force; (c) any and all provisions and requirements of any property, casualty or other insurance
policy required to be carried by Developer under this Agreement; and (d) any and all terms,
conditions or covenants of any and all easements, covenants, conditions or restrictions of record,
declarations, or other indentures, documents or instruments of record affecting the Site.

“Scope of Development” means Exhibit “B” attached hereto.

“Series 19864 Bonds” means the “City of Las Vegas Downtown
Redevelopment Agency, Tax Increment Revenue Bonds (City of Las Vegas Redevelopment
Project), Series 1986A” issued pursuant to the 1986 Indenture in the aggregate original principal
amount of Fifty Million Dollars ($50,000,000).

“Series 19944 Bonds” means the “City of Las Vegas Downtown
Redevelopment Agency, Tax Increment Subordinate Lien Revenue Bonds (Fremont Street
Project), Series 1994A” issued pursuant to the 1994A Indenture in the aggregate original
principal amount of Eighteen Million Eight Hundred Thousand Dollars ($18,800,000).

“Series 1994B Bonds” means the “City of Las Vegas Downtown
Redevelopment Agency, Tax Increment Subordinate Lien Revenue Bonds (Housing Project),
Series 1994B” issued pursuant to the 1994B Indenture in the aggregate original principal amount
of Three Million Three Hundred Seventy-Five Thousand Dollars ($3,375,000).

“Series 19954 Bonds” means the “City of Las Vegas Downtown
Redevelopment Agency, Tax Increment Insured Refunding Parity Lien Revenue Bonds, Series
1995A” issued pursuant to the 1995A Indenture in the aggregate original principal amount of
Sixteen Million Five Hundred Twenty-Five Thousand Dollars ($16,525,000).

“Series 19958 Bonds” means the “City of Las Vegas Downtown
Redevelopment Agency, Tax Increment Subordinate Lien Refunding Revenue Bonds, Series
1995B” issued pursuant to the 1995B Indenture in the aggregate original principal amount of
Five Hundred Sixty-Five Thousand Dollars ($565,000).
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“Series 1998 Bonds” means the “City of Las Vegas Downtown
Redevelopment Agency Tax Increment Refunding Bonds Series 1998” issued pursuant to the
1998 Indenture in the aggregate original principal amount of Nine Million Eight Hundred Ninety
Thousand Dollars ($9,890,000).

“Series 20034 Bonds” means the “Tax Increment Subordinate Lien
Revenue Refunding Bonds (Fremont Street Project), Series 2003A” issued pursuant to the
2003A Indenture in aggregate original principal amount of Nineteen Million One Hundred
Fifteen Thousand Dollars ($19,115,000).

“Series 20038 Bonds” means the “Tax Increment Subordinate Lien
Revenue Refunding Bonds (Housing Bonds), Series 2003B” issued pursuant to the 2003B
Indenture in aggregate original principal amount of Two Million Three Hundred Ninety Five
Thousand Dollars ($2,395,000).

“Trustee” means Bank of America Nevada, formerly known as Valley
Bank of Nevada.

“Unavoidable Delay” has the meaning set forth in Section 6.2.

1.3 The Redevelopment Plan. This Agreement is subject to the provisions of
the Redevelopment Plan. The Redevelopment Plan, as it now exists and as it may be
subsequently amended pursuant to Section 6.11 below, is incorporated herein by reference and
made a part hereof as though fully set forth herein.

1.4 The Redevelopment Area. The Redevelopment Area is located in the City
and the exact boundaries thereof are specifically described in the Redevelopment Areca
Documents, which documents are incorporated herein by reference and made a part hereof as
though fully set forth herein.

1.5  The Site. The Site is shown generally as the location denoted as “Parcel
E” in Exhibit “C” and described more particularly in Exhibit “D”, each of which are attached
hereto.

1.6 The Agency. The Agency is a public body, corporate and politic,
exercising governmental functions and powers and organized and existing under the Community
Redevelopment Law of the State of Nevada (NRS 279.382 et seq.). The office of the Agency is
located at 400 Stewart Avenue, Las Vegas, Nevada 89101,

1.7 Developer. Developer is Heritage-Nevada VIII, LLC, a Nevada limited
liability company. Developer’s principal office is located at 421 North Beverly Drive, Suite 350,
Beverly Hills, California 90210. The manager whose signature is required to bind Developer is
Heritage-Delaware, LLC by Robert Zarnegin, its sole member. Pursuant to Resolution R-105-99
adopted by the City Council effective October 1, 1999, Developer warrants that it has disclosed,
on the form attached hereto as Exhibit “E”, all principals, including partners or members, of
Developer, as well as all persons and entities holding more than one percent (1%) interest in
Developer or any principal, partner or member of Developer (excluding primary, secondary or
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high yield financiers). Developer shall provide the Agency with written notification of any
material change in the above disclosure within thirty (30) days of any such change.

1.8 Assignments and Transfers. The qualifications and identity of Developer
are of particular concern to the City and the Agency, and it is because of such qualifications and
identity that the Agency has entered into this Agreement with Developer. Except as set forth in
Section 4.1 below, Developer and the Agency agree that:

(a) No voluntary or involuntary successor in interest of Developer
shall acquire any rights or powers under this Agreement except as expressly set forth herein.

(b) Until such time as the Certificate of Completion is issued,
Developer shall not directly or indirectly transfer or assign all or any part of this Agreement
without the prior written approval of the Agency, which approval may be withheld at the
Agency’s sole discretion. Developer agrees that a transfer of the equity interests in Developer
shall constitute a transfer or assignment of Developer’s interest in this Agreement.
Notwithstanding the foregoing, Developer may transfer or assign this Agreement without
obtaining the Agency’s prior written approval to:

(i) an entity in which Robert Zarnegin has both (A) a direct or
indirect material economic interest of at least a twenty-five percent (25%) equity ownership; and
(B) voting control as managing partner or managing member, so long as Developer promptly
provides the Agency with written notice of such transfer or assignment as well as documentation
confirming that the transferee or assignee has agreed in writing to assume all of Developer’s
obligations hereunder;

(i) a transfer of a membership or other equity interest in
Developer so long as after such transfer Robert Zarnegin has both (A) a direct or indirect
material economic interest of at least a twenty-five percent (25%) equity ownership; (B) voting
control as managing member; and (C) Developer promptly provides the Agency with written
notice of such transfer or assignment; or

(1i1)  a transfer of a membership interest in Developer for estate
planning purposes to an immediate family member of such member or a trust for the benefit of
an immediate family member so long as after such transfer Robert Zarnegin has voting control as
managing member,

(c) Until such time as the Certificate of Completion is issued and
except for Conveyances permitted under the Declaration, Developer shall not transfer, convey or
assign any interest in the Site without the consent of the Agency, which consent may be withheld
at the Agency’s sole discretion.

(d)  The Agency shall have thirty (30) days after Developer (i) gives
written notice to the Agency of a proposed assignment, transfer or conveyance of this Agreement
or the Site to any other person, entity, investor, builder or developer requiring the Agency’s
approval hereunder; and (ii) provides the Agency with such information as reasonably required
by the Agency to make an informed decision to review and approve such assignment, transfer or
conveyance. Failure of the Agency to disapprove any proposed assignment, transfer or
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Conveyance in writing within such thirty (30) day time period shall constitute approval thercof
by the Agency unless approval of the Agency’s governing board is required in which case the
time for such approval will be extended in order to comply with the required and customary
procedures for obtaining approval of the Agency’s governing board.

1.9 The Project. Subject to all the provisions of this Agreement, and subject
to all the provisions of the City of Las Vegas Downtown Centennial Plan as adopted by the City
Council on July 5, 2000, and as it may be amended from time to time, the Project shall be in
compliance with the Scope of Development. The Project is to be constructed in a single phase
and in conformance with the terms and conditions of (a) the Declaration; and (b) the Union Park
Documents. The Project shall also be constructed in conformance with all Requirements.

Developer acknowledges and agrees (i) that nothing in this Agreement
operates as a development approval, permit or entitlement for the development/construction of
any phase of the Project; and (ii) that Developer will be required to obtain all reviews, approvals
and permits required for the construction of the Project.

1.10  Reimbursement of Agency Costs. I[f Developer does not make a good
faith effort to Commence Construction of the Project in accordance with the Schedule of
Performance (unless such Commencement of Construction is delayed as permitted in Section 6.2
below or Section 10.1 of the DDA), Developer shall reimburse the Agency up to One Hundred
Thousand Dollars ($100,000) for any and all actual expenses or actual damages sustained by the
Agency as a result of Developer’s failure to make a good faith effort to Commence Construction
of the Project, including but not limited to, all expenses reasonably incurred by the Agency in
connection with the preparation and approval of this Agreement, and upon such reimbursement,
Developer shall have no further obligation to the Agency.

1.1~ Construction of the Project. No later than the date as set forth in the
Schedule of Performance and in accordance with the terms and conditions of the Declaration,
Developer shall make a good faith effort to Commence Construction in accordance with the
Scope of Development and in accordance with the terms and conditions of the Declaration,
unless such Commencement of Construction is delayed as permitted in Section 6.2 below.
Developer agrees to make a good faith effort to complete the construction for the Project no later
than the deadlines set forth in the Schedule of Performance and in accordance with the terms and
conditions of the Declaration, unless such completion is delayed as permitted in Section 6.2
below.

1.12  Site Preparation. In accordance with the deadlines set forth in the
Schedule of Performance and the Declaration and subject to Section 6.2 below, Developer shall
prepare the Site for construction deemed necessary for Commencement of Construction of the
Project.

.13 Miscellaneous Developer Obligations. Developer shall be responsible for
all on-site and off-site improvements to the Site as required by the Declaration and the
Requirements.
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(a) Financial Ability. Developer represents and warrants to the
Agency that Developer and its members are solvent and are in sound financial condition and
Developer has no current intention of filing or seeking protection under any bankruptcy laws.

(b)  Employment Plan. In accordance with the provisions of the
Agency’s employment plan policy adopted June 3, 1992, as amended June 6, 2001 relating to a
build to suit owner project, with respect to the Project, Developer shall:

(1) Provide the Agency with a list and amount of all contracts
to be let for the construction of the Project, with the exception of the contract for a general
contractor.

(i)  Contact the City to identify the vendors in the City’s
Minority Vendors Directory.

(iii)  Notify these vendors of all construction contracts to be let
for the Project. A copy of this notification shall be submitted to the Agency.

(iv)  Prepare an employment plan, as required by NRS
279.482(2), which is attached to this Agreement as Exhibit “F”,

1.14  Developer Note.

(a) Subject to the satisfaction of the conditions contained in Section
1.15 below, the Agency agrees to issue to Developer a Special Limited Obligation Tax Increment
Revenue Developer Note (the “Note™) assignable by Developer pursuant to Section 4. 1(b) below,
and the Depository, if any, pursuant to Section 4.1(b) below shall hold such Note for the benefit
of Developer and/or Recognized Lender(s), to reimburse hard and soft costs to construct and
develop Qualified Improvements with respect to the Project. The Note shall be substantially in
the form of Exhibit “G” attached hereto. The principal amount of the Note shall equal the total
amount of Qualifying Expenditures. No later than May 15 of the applicable year, Developer
shall file with the Agency a certification of the Qualifying Expenditures expended to construct
and develop Qualified Improvements with respect to the Project, as of the date of the certificate.
The Agency agrees to issue the Note within sixty (60) days after the later of (i) the date that
Developer has complied with the conditions of Section 1.15(a) below including the delivery of a
completed Certificate of Qualifying Expenditures; and (ii) the date the Agency has made its
determinations under Section 1.15(a) below, provided, however, that the Note shall only be
issued between March 15 and June 30 of each year. Developer agrees that if such sixty (60) day
period expires after June 30, the Note will not be issued until March 15 of the next year.

(b) The Note shall have a term commencing on the date of issuance
and maturing on the earlier of (i) twenty years after the date of issuance or (ii) March 5, 2031
(the “Maturity Date). The Note shall bear interest thereunder at an annual rate equal to the
lower of (A) _ percent (_%); or (B) a rate equal to three hundred (300) basis points over the
Bond Buyer 20-Bond Index quoted in the Bond Buyer published by Thompson Financial in that
edition published nearest to the date of issuance of the Note. The principal amount of the Note
shall be payable in equal annual installments commencing on the anniversary date of the
issuance of the Note which falls immediately after the taxing authorities have collected Available
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Accrued Taxes and on the same date cach year thereafter. Accrued unpaid interest shall be paid
with each installment of principal. The Parties agree that a fee of one-half of one percent
(0.05%) of the amount of each payment to Developer shall be paid to the Agency as an
administration fee for the Note, notwithstanding anything to the contrary in the Application. All
payments shall first be applied (I) to such administration fee; (II) to accrued unpaid interest; and
then (III) to principal. All unpaid principal and accrued interest shall be payable upon the
Maturity Date.

(c) In the event that (i) the Maturity Date of the Note is March 5, 2031
and the Note has not been paid in full on the Maturity Date; and (ii) at such Maturity Date the
termination date of the Agency’s Redevelopment Plan has been extended past March 5, 2031,
then the Note will have a Maturity Date of the earlier of (x) the extended date of the Agency’s
Redevelopment Plan; or (y) twenty years from the date the Note was originally issued if such
extended termination date of the Agency’s Redevelopment Plan is later than twenty years from
the date on which the Note was originally issued. In such case, the remaining unpaid principal
balance under the Note shall be paid in equal annual installments over such extended term
payable on the respective due dates for the payment of principal under the Note along with
interest thereon.

(d) “Available Accrued Taxes” shall mean the product of sixty-one
percent (61%) (rounded to the nearest one cent ($.01)) multiplied by the Agency Share of Real
Estate Taxes. The “Agency Share of Real Estate Taxes” equals the Real Estate Taxes paid from
time to time in connection with the Project, including land and improvements, minus each of the
following: (i) the portion of taxes paid (eighteen percent (18%) of taxes received by the Agency
under NRS 279.676 with respect to the Project) which is required to be used providing low
income housing pursuant to NRS 279.685; (ii) the Real Estate Taxes paid based on the then
current tax rate applied against the fiscal year 2007 - 2008 assessed value of the property on
which the Project is located, including land and improvements, if any; (iii) the Real Estate Taxes
paid with respect to the Project that is attributable to a tax rate levied by a taxing agency to
produce revenues in an amount sufficient to make annual repayments of the principal of; and the
interest on, any bonded indebtedness that was approved by the voters of the taxing agency on or
after November 5, 1996, as provided in NRS 279.676(1)(c); (iv) the Real Estate Taxes paid with
respect to the Project that is attributable to a new or increased tax rate levied by a taxing agency
and was approved by the voters of the taxing agency on or after November 5, 1996, as provided
in NRS 279.676(1)(d); and (v) any other portion of the Real Estate Taxes paid with respect to the
Project which is not transferred to the Agency under NRS 279.676. “Real Estate Taxes” means
the ad valorem real estate taxes paid in connection with the Project and shall not include any
other taxes or assessments against the Project.

(e) Payment of the Note will be payable only from Available Accrued
Taxes. On the Maturity Date all unpaid principal and accrued interest shall be abated to the
extent that on such date there are not sufficient Available Accrued Taxes to pay such sums, and
the Agency shall be discharged of its obligation to pay the same. In the event by any installment
payment date the Agency has not accrued sufficient Available Accrued Taxes to pay the full
principal and interest installment payment due under the Note, then the Agency shall make a
partial payment equal to then Available Accrued Taxes to Developer, and any deficit shall be
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accrued and payable together with interest and the next installment payment at the next
anniversary.

(f) The principal and interest due and payable on the Note: (i) do not
constitute an indebtedness of the Agency other than from the Available Accrued Taxes; (ii) are
not payable from, nor are they a charge upon, any funds of the Agency other than the Available
Accrued Taxes; (iii) are not backed by the full faith and credit of the Agency; and (iv) are not
secured by a pledge of the taxing power of the Agency for the payment of the Note other than to
the extent of Available Accrued Taxes. Developer agrees that (A) the only obligation of the
Agency in connection with the Note is to pay Available Accrued Taxes on the terms and
conditions set forth in this Agreement; and (B) in the event Available Accrued Taxes are not
sufficient to pay any installments of principal or interest when due under a Note or the principal
balance and interest remaining unpaid at the final maturity date of a Note, neither the Agency,
the City nor any agency thereof shall be liable for any amounts unpaid under the Note.
Developer agrees that the Agency will not take any steps to qualify interest on the Note as
exempt from federal taxation and Developer recognizes that the interest payable on the Note
shall not be tax exempt.

(g)  Agency and Developer hereby agree that Developer may submit
written recommendations for changes and amendments to this Agreement that may be needed to
accomplish the purposes of this Agreement. By way of example, and not limitation, if the
subordination to future Agency debt contained in Section 1.16(b) hereof is causing a financial
hardship to the Project, Developer may make recommendations to ameliorate such hardships.
Developer agrees, however, that the Agency may reject any such recommendations at the
Agency’s sole and unfettered discretion.

1.15 Conditions Precedent to Issuance of Special Limited Obligation Tax
Increment Revenue Developer Note.

(a) The Note shall be issued for the Project upon the satisfaction of the
following conditions: (i) the Agency has determined that the improvement plans for the Project
are in compliance with the Declaration; (ii) the City has approved the improvement plans for the
Project; and (iii) the Certificate of Completion has been issued by the Agency. Prior to the
issuance of the Note, Developer shall submit to the Agency (A) a written certification in a form
reasonably acceptable to the Agency by which Developer certifies the Qualified Expenditures for
the Project; and (B) such supportive evidence and documentation reasonably required by the
Agency establishing that the Qualified Expenditures were in fact incurred. Such evidence and
documentation may include an affidavit of an authorized representative of Developer,
accompanied by receipts for paid invoices and/or cancelled checks.

(b)  Notwithstanding anything to the contrary herein, (i) the aggregate
amount of principal and interest payable under the Note shall not exceed the Agency’s
reasonable estimate of the present value (using the interest rate and term of the Note) of
Projected Available Accrued Taxes for the Project; and (ii) payments of principal and interest on
the Note shall be scheduled to be made at such time as the Agency estimates Available Accrued
Taxes will have been received in a sufficient amount to make such payments. “Projected
Available Accrued Taxes” for the Project shall be the Available Accrued Taxes projected to be
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derived from the Project over the term of the Note. In calculating Projected Available Accrued
Taxes, reasonable assumptions shall be used by the Agency as to future increases and decreases
to the applicable tax rate and the assessed value of total development costs for the Project. The
Note will not be issued with a maturity of less than one (1) year, nor, without the prior written
consent of the Agency which may be withheld or granted at the Agency’s sole discretion, on or
after a date that is ten (10) years after the date of this Agreement.

1.16  Note Subordinate

(a) Payment of the Note from Available Accrued Taxes will be
subordinate to the repayment of the Agency’s pre-existing debt (“Agency’s Pre-Existing Debt”)
which is outstanding at the time such Note is issued, other than Agency debt to the City,
including any debt issued after such date for the purpose of refunding the then outstanding
principal balance of such Agency’s Pre-Existing Debt.

(b) Payment of the Note from Available Accrued Taxes will also be
subordinate to the repayment of the Agency’s debt (“Agency’s Future Debf”, which term does
not include any Agency debt owed to the City) which is issued hereafter as parity or subordinate
Additional Parity Obligations or Subordinate Obligations as defined in and issucd in accordance
with the 1995B Indenture if, and only if, the chief financial officer of the Agency files a
certificate prior to any issuance of such Agency’s Future Debt establishing that the reasonably
projected aggregate amount of the incremental increase in property taxes to be generated by all
property within the Redevelopment Area over the remaining term of the Note, minus the
aggregate amount of such incremental taxes to be set aside for low-income housing pursuant to
NRS 279.685 and minus the aggregate remaining debt service on the Note, equals at least one
hundred fifteen percent (115%) of the reasonably projected debt service on all then outstanding
Agency’s Pre-Existing Debt and on all then outstanding plus the proposed to be issued Agency’s
Future Debt in each year in which the Note is to be outstanding. The Agency shall provide
Developer with an executed copy of such certificate upon Developer’s written request.

1.17  Assignment. The Note may be assigned by Developer to any purchaser of
the Project (other than Condominium Unit Owners). For this purpose, only a purchaser of a
material portion of the retail component of the Project shall be deemed the purchaser of the
Project. Except for such assignment, the Note may not be assigned by Developer without the
Agency’s written consent, which the Agency may in its sole discretion determine to grant or not
grant. Notwithstanding anything to the contrary contained herein, no assignment of this
Agreement shall be effective without the prior written consent of each Recognized Lender in
accordance with Section 4.2 below.

1.18  Miscellaneous Agency Obligations. In accordance with the Schedule of
Performance, the Agency staff will assist Developer in obtaining all necessary permits and in
meeting all regulatory requirements associated with the development of the Site.

1.19  Acknowledgement of Bond Covenants. The Agency has issued the Bonds
for the purpose of financing certain undertakings by the Agency in connection with the
Redevelopment Area. Under the Indentures, the rights, but not the obligation, of the Agency
under this Agreement have been pledged by the Agency to the owners of the Bonds as security
for the Bonds. Developer understands and acknowledges that, under the Indentures, the trustees
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on behalf of the Registered Owners (as defined in the Indentures) shall be entitled to enforce the
provisions of this Agreement against the occurrence of any event of default as set forth therein.

.20 General Representations. The Agency and Developer each represent and
warrant for itself that:

(a) This Agreement and all agreements, instruments and documents
herein provided to be executed arc each a duly executed and binding agreement, instrument and
document of the Party executing the same.

(b) This Agreement does not now or shall not hereafter breach,
invalidate, cancel, make inoperative or interfere with any contract, agreement, instrument,
mortgage, deed of trust, promissory note, lease, bank loan or credit agreement to which
Developer is subject.

2 DEVELOPMENT OF THE SITE

2.1 Scope of Development. The Site shall be developed as provided in the
Scope of Development, as amended from time to time as mutually agreed upon in writing
between Developer and the Agency, the Declaration, the Union Park Documents, and the
Requirements. Developer may amend the Scope of Development provided that any such
amendment is approved by the Agency which approval shall not be unreasonably withheld.

2.2 Project Design. The Project shall be designed and developed as generally
established in the Scope of Development, the Declaration and the Union Park Documents.
Developer shall submit to the Agency such documentation as required by the Agency to establish
compliance with this Agreement. Any changes to the Scope of Development shall be submitted
to the Agency for approval which approval shall not be unreasonably withheld or delayed. The
Project as approved pursuant to the Declaration, the Union Park Documents and the
Requirements is hercinafter referred to as the “Approved Project”.

2.3 Construction of Project. Developer agrees to construct all improvements
on the Site in substantial conformance with the Approved Project.

2.4 Agency Approval of Changes in the Construction Plans and Drawings. [f
Developer desires to make any material change to the Approved Project, Developer shall submit
the proposed change to the Agency for its review to assure compliance with the Scope of
Development and the Approved Project. The Agency shall notify Developer in writing within
sixty (60) days after receipt of its approval or disapproval which shall be at the Agency’s sole
discretion. Such change in the Approved Project shall, in any event, be deemed approved by the
Agency unless rejected in good faith, in whole or in part, by written notice thereof to Developer
setting forth in detail the reasons therefor and such rejection shall be made within the said sixty
(60) day period.

2.5  Cost of Construction. The cost of developing the Site and constructing all
improvements thereon shall be borne by Developer and the Agency shall have no responsibility
or obligation in connection therewith,
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2.6 Construction Schedule. Subject to Section 6.2 below, Developer shall use
good faith efforts to commence and complete all construction and development within the times
specified in the Schedule of Performance, the Declaration or such reasonable extension of said
dates as provided in Section 6.2 of this Agreement.

2.7 Insurance and Indemnification.

(a) Developer shall obtain and maintain during the existence of this
Agreement, general comprehensive liability (bodily injury, property damage) and automobile
liability insurance for not less than One Million Dollars ($1,000,000) combined single limit per
occurrence. [f such policy is on a “claims made” basis, then coverage shall be maintained in
effect for one (1) year after the issuance of the final Certificate of Completion. Developer shall
obtain and maintain course of construction insurance during the construction phase of this
Agreement. Developer shall obtain and maintain during the existence of this Agreement
industrial/worker’s compensation insurance (job-related sickness, injury, or accident) in
sufficient amounts as to hold the Agency and City harmless for all work encompassed in this
Agreement performed by Developer.

(b) Developer shall furnish or cause to be furnished to the Agency
certificates of insurance or endorsements evidencing the coverage required herein concerning
any demolition or construction on the Site.

(c) Developer will provide renewal certificates for insurance coverage
required herein that expires during the existence of this Agreement within sixty (60) days
following the expiration date of said insurance.

(d) The Agency, its officers, employees and agents must be expressly
covered as insured parties under the insurance coverage required herein if such coverage is
reasonably available.

(e) The insurance coverage required herein must provide for a thirty
(30) day written notice to the Agency before any amendments, modifications, suspension,
cancellations, reductions or non-renewal of coverage. This notice requirement does not waive
the insurance requirements contained herein.

(f) In the event Developer fails to obtain, or maintain the insurance
required herein, the Agency shall have the right, in addition to the remedies available under
Section 5 below, to pay the premium to reinstate the insurance coverage which Developer has
failed to maintain or to procure substitute insurance coverage, which in either case the Agency
shall be entitled to collect the cost thereof from Developer or deduct the same from any sums due
Developer under this Agreement.

(g) In addition to the insurance requirements of this Section 2.7(g),
Developer shall assume and be responsible for, and shall protect, indemnify, defend and hold
harmless the Agency and the City, and their respective officers, members, consultants, agents
and employees, from and against any and all claims, demands, liabilities, losses or costs,
including reasonable attorneys’ fees and court costs, including any claims relating to the
construction, development or operation of the Project or any part thereof, including, without
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limitation, the marketing and sale of Condominium Units or any claims related to the quality or
fitness of the construction of the Project or any elements of the Project, including, without
limitation, Condominiums, or for injuries to or the death of any person or persons or damages to
property, including property of the Agency or the City, which may arise out of or in any manner
be connected with the performance of the obligations under this Agreement or resulting in any
way from this Agreement or the development, construction or operation of the Project or part
thercof excluding any claims, demands, liabilities, losses or costs resulting from the acts or
omissions of the City, Agency, and any of their respective officers, members, consultants, agents
and employees.

(h) Developer shall also furnish or cause to be furnished evidence
satisfactory to the Agency that any contractor with whom it has contracted for performance of
the work on the site carries worker’s compensation insurance required by law.

2.8 City, Agency, and Other Governmental Permits. Before Commencement
of Construction or development of any buildings, structures or other work of improvement upon
the Site, Developer shall secure or cause to be secured any and all necessary permits which may
be required by the City or any other applicable governmental agency affected by such
construction, development or work. The Agency staff shall provide commercially reasonable
assistance to Developer in securing these permits. Developer hereby agrees and acknowledges
that (a) Agency review of any elements of the Project is for the sole purpose of assuring
compliance with this Agreement; (b) that nothing in this Agreement operates as a development
approval, permit or entitlement for the development/construction of the Project; and (c) that
Developer will be required to obtain all reviews, approvals and permits required for the
construction of the Project. The Agency hereby agrees and acknowledges that (i) the Agency’s
review of any elements of the Project is for the sole purpose of determining compliance with this
Agreement, including the determination of compliance with this Agreement for the issuance of
the Note; and (ii) Agency approval shall not be required for the design and construction of the
Project. The Agency agrees that any review and action required under this Agreement by the
staff of the Agency shall be completed and notice thereof provided to Developer within fifteen
(15) days after Developer’s request under this Agreement for a determination by the staff of the
Agency.

29 Rights of Access. For the purposes of assuring compliance with this
Agreement, representatives of the Agency and the City shall have the right of reasonable access
to the Site without charges or fees and at normal construction hours during the period of
construction for the purposes of this Agreement, including, but not limited to, the inspection of
the work being performed in constructing the improvements. Such representatives of the Agency
or the City shall be those who are so identified in writing by the Executive Director of the
Agency and who shall, except in an actual emergency, give prior notice of such Site visits. The
Agency and City shall indemnify Developer and hold it harmless from any damage caused or
liability arising out of this right to access.

2.10  Compliance with Local, State and Federal Laws. Developer recognizes
that this Agreement will result in the Agency providing financial incentives to Developer in
excess of One Hundred Thousand Dollars ($100,000). In accordance with NRS 279.500,
Developer agrees that the Project is subject to the Prevailing Wage Act, NRS 338.010 through
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338.094, inclusive. Developer agrees to comply with the Prevailing Wage Act and all other
provisions of NRS that arc applicable to the Project because of the issuance of the Note.
Developer shall obtain a State of Nevada Public Works Number as required by the State Labor
Commissioner.,

Developer shall use the State Labor Commissioner’s prevailing rate of per
diem wages in the locality in which the improvements are to be constructed for each craft or type
of workman needed to construct the improvement. Subject to the provisions of applicable law,
Developer agrees not to pay less than the specified prevailing rate of wages to the contractor and
its employees selected to construct the improvements. Developer will include the substance of
the prevailing wages requirement of this Section 2.10 as contractual language in all contracts and
lower tier subcontracts. In addition, all solicitations and contracts shall contain the applicable
prevailing wage rates. Developer will monitor compliance to the payment of prevailing wages
pursuant to Nevada Administrative Code §338.

Developer shall require that the selected contractor keep accurate records
showing the name, occupation and actual per diem wages paid to each employee used in
connection with construction of the improvements. Such records shall be open to inspection and
reproduction by the Agency during normal business hours. Developer will send one (1) copy of
cach wage report to the attention of the City of Las Vegas Purchasing and Contracts Manager,
City Hall, 400 Stewart Ave., Las Vegas, Nevada, 89101.

2.11  Anti-Discrimination during Construction. Developer, for itself and its
successors and assigns, agrees that in the construction of the Project provided for in this
Agreement, Developer will not discriminate for or against any employee or applicant for
employment because of race, color, creed, religion, sex, age, ancestry, or national origin,

2.12 Agency Approval of Operating Covenants, and Reciprocal Easement
Agreements. Upon written request delivered by the Agency to Developer, Developer shall
deliver true and correct copies to the Agency of any operating covenants and reciprocal easement
agreements that Developer may enter into during construction of the Project. Any review by the
Agency shall be for informational purposes only and not for approval by the Agency.

2.13  Certificate of Completion. A “Certificate of Completion™ for the Project
shall be issued by the Agency after completion of all construction of the Project and Developer
has executed the Certificate of Completion and delivered the Certificate of Completion, in the
form attached hereto as Exhibit “H” along with the Agreement to be Recorded Affecting Real
Property, in the form attached hereto as Exhibit “I” required of Developer. The Certificate of
Completion for the Project and the Agreement to be Recorded Affecting Real Property shall be
recorded in the Recorder’s Office.

The Certificate of Completion shall be, and shall so state therein that it is,
a conclusive determination of (i) the satisfactory completion of the construction required by this
Agreement; and (ii) the total compliance with the terms hercof. The issuance by the City of a
certificate of completion for the Project (provided the Project is in compliance with the Scope of
Development) shall be prima facie evidence of the satisfactory completion of the construction
required by this Agreement.
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After issuance of the Certificate of Completion, any party then owning or
thereafter purchasing, leasing or otherwise acquiring any interest in the Project shall not (because
of such ownership, purchase, lease or acquisition) incur any obligation or liability under this
Agreement, except that such party shall be bound by any covenants contained in the Agreement
to be Recorded Affecting Real Property. Except as otherwise provided herein, after the issuance
of the Certificate of Completion, neither the Agency, the City nor any other person shall have
any rights, remedies or controls with respect to the Project or such portion thereof that it would
otherwise have or be entitled to exercise under this Agreement as a result of a default in or
breach of any provision of this Agreement, and the respective rights and obligations of the
Parties with reference to the Site shall be as set forth in Sections 3.1 to 3.4 inclusive of this
Agreement.

The Agency shall not unreasonably withhold a Certificate of Completion.
If the Agency refuses or fails to furnish the Certificate of Completion after written request from
Developer, the Agency shall, within fifteen (15) days of such written request, provide Developer
with a written statement of the reasons the Agency refused or failed to furnish the Certificate of
Completion. The statement shall also contain the Agency’s opinion of the action Developer
must take to obtain a Certificate of Completion.

3. USE OF THE SITE

3.1 Uses. Developer covenants and agrees for itself, its successors, assigns
and every successor in interest that during construction and thereafter, the Site shall be devoted
only to the uses specified or permitted in this Agreement, the Declaration and the
Redevelopment Plan, for the periods of time specified in Section 3.4 below. The foregoing
covenants shall run with the land.

3.2 Maintenance. Developer hercby covenants and agrees for itself, its
successors, assigns and every successor in interest to maintain the improvements on the Site and
keep the Site free from any material accumulation of debris or waste matcrials and to maintain
the landscaping required to be planted in accordance with the Plans and Drawings in a healthy
condition. If at any time Developer, or its successors in interest, shall fail to keep the Site free of
a material accumulation of debris or waste materials or to maintain said landscaping in a healthy
condition, and said condition is not corrected within thirty (30) days after written notice from the
Agency or such longer period as may be reasonably necessary provided that Developer is
pursuing such correction diligently, either the Agency or the City may perform the necessary
cleanup or landscape maintenance, and Developer, or its successors in interest, shall pay such
costs as arc reasonably incurred for such cleanup or landscape maintenance. The foregoing
covenants shall run with the land.

3.3 Obligation to Refrain from Discrimination. Developer covenants by and
for itself, its successors, assigns and every successor in interest to the Site or any part thercof that
there shall be no discrimination against or segregation of any person or group of persons on
account of race, color, creed, religion, sex, age, ancestry or national origin in the sale, lease,
sublease, transfer, use, occupancy, tenure or enjoyment of the Site, nor shall Developer itself or
any person claiming under or through it establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use or occupancy
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of tenants, lessees, subtenants, sublessees or vendees of the Site. The foregoing covenants shall
run with the land.

34 Effect and Duration of Covenants. Except as otherwise provided, the
covenants contained in this Agreement shall remain in effect until the Maturity Date. The
covenants against discrimination shall remain in effect in perpetuity. The covenants established
in this Agreement shall, without regard to technical classification and designation, be binding for
the benefit and in favor of the Agency, its successors and assigns, the City and any successor in
interest to the Site or any part thereof.

The Agency is deemed the beneficiary of the terms and provisions of this
Agreement and of the covenants running with the land for and in its own rights and for the
purposes of protecting the interests of the community and other parties, public or private, in
whose favor and for whose benefit this Agreement and the covenants running with the land have
been provided. This Agreement and the covenants shall run in favor of the Agency without
regard to whether the Agency has been, remains or is an owner of any land or interest therein in
the Site, any parcel or subparcel, or in the Redevelopment Area. The Agency shall have the
right, if any of the terms of this Agreement are breached, to exercise all rights and remedies and
to maintain any actions or suits at law or in equity or other proper proceedings to enforce the
curing of such breaches to which it or any other beneficiaries of this Agreement and the
covenants may be entitled pursuant to Section 5.1 below.

4, LENDER PROVISIONS. Notwithstanding anything to the contrary contained
herein:

4.1 Consent to Assignment.

(a) Developer shall have the right, without the consent of the Agency,
to (i) mortgage, pledge, assign, encumber or otherwise hypothecate all or any portion of its
interest in the Project and/or all or any portion of the direct or indirect ownership interest in
Developer to a Recognized Lender; or (ii) subject to Section 4.1(b) below collaterally assign this
Agreement to a Recognized Lender, as the case may be, in connection with any mortgage and/or
mezzanine financing being provided by a lender(s) (each such lender together with its respective
successors and/or assigns, a “Lender”) so long as such Lender(s) provide a notice of such
financing (a “Recognized Lender Notice”) to the Agency in substantially the form of notice
attached hercto as Exhibit “J” and signed by Developer; provided, however, any successor,
assignee, nominee or designee of a Recognized Lender shall not be deemed to be a Recognized
Lender without sending a Recognized Lender Notice to Agency; provided further however that
multiple lenders making one (1) loan which are represented by a single lender or agent shall be
deemed to collectively be one (1) Lender.

(b) Developer shall have the right, without the consent of the Agency,
to assign Developer’s rights in the Note to an independent third party financial institution
depository approved by the Agency (“Depository”) on behalf of one or more Recognized
Lender(s), which shall disburse such payments according to agreements between Developer,
Recognized Lender(s) and Depository, which agreements shall, among other things, direct
Depository to pass through payments to Developer until Recognized Lender(s) notify Depository
to pass through payments to the Recognized Lender(s); provided, however that the Depository
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must provide a Certificate to the Agency, the form of which is attached hereto as Exhibit “K”, at
the time the Note is issued to the Depository and as may be requested by the Agency at the time
of each annual payment on the Note.

(c) The following shall not require the consent or approval of the
Agency nor constitute a breach of any provision of or a default under this Agreement: (i) the
transfer or conveyance by Developer of all or any portion of the Project to a Recognized Lender
pursuant to a mortgage loan from a Recognized Lender (a “Recognized Mortgage Lender”) or to
any other person or entity, other than a Condominium Unit Owner (together with its successors
and assigns, together with a Recognized Lender, collectively an “Acquiring Party”) as a result of
or arising out of a foreclosure of, or any other enforcement proceeding with respect to, any
mortgage, deed of trust or other security interest (each, a “Mortgage™) by a Recognized
Mortgage Lender, whether judicial or non-judicial, including, without limitation, a foreclosure
by virtue of any power of sale provision contained in any such Mortgage or the acceptance by a
Recognized Mortgage Lender of a deed or assignment in lieu of a foreclosure; or (ii) the transfer
or conveyance by a Recognized Mortgage Lender to any Acquiring Party pursuant to a sale or
other conveyance after the acquisition of the Project pursuant to an action or proceeding set forth
in the preceding subclause (c)(i); provided, however that, within twenty (20) days of notice of
such transfer, the Agency may reasonably disapprove such transfer or conveyance if the
Acquiring Party is not a Recognized Lender and (A) has been convicted of a felony; (B) has filed
bankruptcy or is financially insolvent; (C) does not have substantially similar or better
experience than Developer or its principals in operating a commercial recal estate project of
similar size; (D) has defaulted on an agreement or contract with the City in the previous ten (10)
years; (E) has a reputation of dishonesty or ill repute in the Las Vegas, Nevada community; or
(F) has not assumed this Agreement in writing.

(d) The following shall not require the consent or approval of the
Agency nor constitute a breach of any provision of or a default under this Agreement: (i) the
transfer of any direct or indirect ownership interest in Developer to a Recognized Lender or any
other person or entity (together with its successors and assigns, together with a Recognized
Lender, collectively an “Equity Acquiring Party”) by way of a foreclosure of, or other
enforcement proceeding with respect to, any pledge of direct or indirect ownership interests of
Developer by a Recognized Lender or the acceptance of a Recognized Lender of any assignment
of such ownership interests in lieu of foreclosure or other proceeding; or (ii) by a Recognized
Lender to an Equity Acquiring Party of ownership interests pursuant to an action or proceeding
set forth in the preceding subclause (d)(i); provided, however that, within twenty (20) days of
notice of such transfer, the Agency may disapprove such transfer or conveyance if the Equity
Acquiring Party is not a Recognized Lender and (A) has been convicted of a felony; (B) has filed
bankruptcy or is financially insolvent; (C) does not have substantially similar or better
experience than Developer or its principals in operating a commercial real estate project of
similar size; (D) has defaulted on an agreement or contract with the City in the previous ten (10)
years; (E) has a reputation of dishonesty or ill repute in the Las Vegas, Nevada community; or
(F) has not assumed this Agreement in writing.

4.2 Lender Rights. So long as the obligations of Developer in connection with
any Recognized Financing with respect to the Project shall remain unsatisfied, the following
provisions shall apply with respect to such Recognized Financing:
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(a) There shall be no amendment, modification, termination,
cancellation or, except as set forth in Section 4.1 above, assignment of this Agreement without in
each case the prior consent in writing of each such Recognized Lender.

(b) Agency shall, upon serving Developer with any notice or other
communication, whether of default or any other matter, including, without limitation the
issuance of the Note, simultaneously serve a copy of such notice or other communication upon
cach such Recognized Lender at the address of such Recognized Lender set forth in the
Recognized Lender Notice and no such notice or other communication to Developer shall be
deemed given unless a copy is so served upon each Recognized Lender in the manner provided
in Section 6.7 below for the giving of notices.

(c) Notwithstanding anything contained herein, if any default shall
occur which, pursuant to any provision of this Agreement, cntitles the Agency to excrcise any
right or remedy, including, the termination of this Agreement, the Agency will not exercise any
such right or remedy (i) until it has sent written notice of such default to each Recognized
Lender; and (ii) unless such Recognized Lender shall have failed within one hundred twenty
(120) days after receipt of such notice referred to in clause (i) above to cure such default, or if
such default is not reasonably susceptible of cure within one hundred twenty (120) days, such
Recognized Lender shall not have commenced the cure within such one hundred twenty (120)
days of receipt of such notice and thereafter diligently pursue such actions as may be necessary
to cure such default but in no event longer than two hundred seventy (270) days. For the
purposes of the foregoing sentence, it is agreed and acknowledged that the commencement of
(A) proceedings to obtain possession of the Project with respect to a mortgage loan; and (B)
proceedings to obtain the ownership interests of Developer with respect to a mezzanine loan,
shall each be deemed to be commencement of a cure hereunder.

4.3 Acquisition by Acquiring Party. In the event that the ownership of the
Project shall be acquired by an Acquiring Party, which has assumed the obligations under this
Agreement, the Agency shall, upon notice by such Acquiring Party, attorn to such Acquiring
Party and shall recognize such Acquiring Party as Developer and such Acquiring Party shall be
entitled to all of the rights, benefits, and interests under this Agreement and the Note with the
same force and effect as if such Acquiring Party was the original Developer hereunder, including
the rights of Developer to receive any and all payments under the Note issued to Developer or
the Depository, which are due and payable after the date that such Acquiring Party becomes the
owner of the Project; but payment on the Note shall be made only to a registered owner thereof.
Although the provisions of this Section 4.3 shall be self-operative, in order to confirm such
attornment, upon the request of an Acquiring Party, the Agency shall execute and deliver to such
Acquiring Party an agreement of attornment in form and content reasonably satisfactory to such
Acquiring Party, confirming the foregoing attornment. Nothing herein contained shall be
construed however, to obligate an Acquiring Party or Equity Acquiring Party to cure any default
by Developer occurring prior to any date on which such Acquiring Party or Equity Acquiring
Party shall succeed to the rights of Developer (the “Acquisition Date”), it being expressly agreed
that under no circumstances shall such Acquiring Party or Equity Acquiring Party be obligated to
remedy any such default. Notwithstanding anything to the contrary contained herein, in no event
shall an Acquiring Party or Equity Acquiring Party be: (a) liable to Agency for any act or
omission of Developer which was required to be performed prior to the Acquisition Date; (b)
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subject to any offset or defense which Agency might have against Developer relating to the
period occurring prior to the Acquisition Date; or (c) liable to Agency for any liability or
obligation of Developer occurring prior to the Acquisition Date. Notwithstanding the foregoing,
from the Acquisition Date, the Acquiring Party or Equity Acquiring Party shall be required to (i)
build the Project as sct forth in the Scope of Development, pursuant to Section 1.9 herein, in
accordance with the Schedule of Performance; and (ii) otherwise comply with the covenants and
requirements of this Agreement and all other documents and agreements to be executed in
accordance with this Agreement in order for such Acquiring Party or Equity Acquiring Party to
be entitled to the rights and benefits set forth under this Agreement to which Developer would be
entitled upon such performance.

4.4 Estoppels. Agency, within thirty (30) days after a request in writing, shall
furnish an estoppel certificate in the form attached hereto as Exhibit “L” for purchasers of the
Project (other than Condominium Units), Recognized Lenders or an Acquiring Party.

4.5 Developer Obligations. Nothing contained in this Agreement, however,
shall be construed to obligate any Recognized Lender to perform any of Developer’s obligations
under this Agreement, unless such Recognized Lender shall be an Acquiring Party or Equity
Acquiring Party pursuant to Section 4.1 above, subject to the provisions of Section 4.3 above.

4.6 Personal Liability. No Recognized Lender, any other Acquiring Party or
Equity Acquiring Party succeeding to the interest of Developer under this Agreement shall have
any personal liability as successor to Developer, and Agency shall look only to the interests of
such Recognized Lender in and to the Site or proceeds therefrom, any other Acquiring Party or
Equity Acquiring Party, as the case may be, in and to the Project or the proceeds thereof for the
satisfaction of Agency’s remedies in the event of any default by such entity, as Developer, under
this Agreement, and no other assets of Recognized Lender, or any other Acquiring Party or
Equity Acquiring Party shall be subject to levy, execution, or other enforcement procedure for
the satisfaction of Agency’s remedies under or with respect to this Agreement.

5. DEFAULTS, REMEDIES AND TERMINATION

5.1 Event of Default by Developer. If during the existence of this Agreement,

Developer:

(a) Transfers or assigns, or attempts to transfer or assign the rights,
benefits or duties under this Agreement, or in the Site or any improvements thercon, contrary to
the provisions of Sections 1.8 or 4 above;

(b) Fails to use good faith efforts to proceed with and complete, or
abandons or substantially suspends, except as permitted by Section 6.2 below, the construction of
the Project as required by the Declaration;,

(c) Fails to use good faith efforts, except as permitted by Section 6.2
below, (i) to either comply with the requirements of the Scope of Development; (ii) meet the
deadlines set forth in the Schedule of Performance or (iii) proceed in a timely manner with the
Project as required by the Declaration;
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(d) Fails to substantially complete the Project as required by the
Declaration subject to Section 6.2 below; or

(e) Fails to perform any other material obligation imposed under the
provisions of this Agreement or the Declaration,

then, the occurrence of any of the foregoing events (each a “Developer Event of Default”) shall
constitute a breach in the performance of the obligations imposed upon Developer and shall
entitle the Agency to the remedies, and only the remedies hereinafter set forth, if, after receiving
thirty (30) days written notice of default from the Agency, Developer has failed to cure, or to
commence a cure and diligently pursue it to completion (which in no event is to exceed sixty
(60) days).

5.2 Agency Obligations. If during the existence of this Agreement, the
Agency fails to perform any material obligation imposed under the provisions of this Agreement
(an “Agency Event of Defaulf”), then, Developer shall have the remedies, and only the remedies,
hereinafter set forth, if, after receiving thirty (30) days written notice from Developer, the
Agency has failed to cure, or to commence a cure and diligently pursue it to the completion
(which in no event is to exceed sixty (60) days).

5.3  Institution of Legal Action. Any legal action to enforce the rights and
remedies provided herein must be instituted in the District Court of the County of Clark, State of
Nevada, or, alternatively, in the Federal District Court in the State of Nevada, if jurisdiction
therein is appropriate.

5.4 Service of Process. In the event that Developer commences any legal
action against the Agency, service of process on the Agency shall be made by personal service
upon the Secretary of the Agency or in such other manner as may be provided by law.

5.5 Remedy of Developer. Upon the occurrence of an Agency Event of
Default prior to the issuance of the Note, Developer shall have the sole remedy of requiring
specific performance of the Agency’s obligations hereunder, including, without limitation, the
issuance of the Note. The Agency shall not be liable for the payment of money damages.

5.6 Termination. During the existence of this Agreement and upon the
occurrence of a Developer Event of Default prior to the issuance of the Note, the Agency shall
have the right to terminate this Agreement, and this Agreement shall so terminate, on the date
that the written notice of termination is received by Developer or such other date as may be
specified in the written notice.

6. GENERAL PROVISIONS

6.1 Conflicts of Interest. No member, official or employee of the Agency
shall have any personal interest, direct or indirect, in this Agreement, nor shall any such member,
official or employee participate in any decision relating to this Agreement which affects his, her
or its personal interests or the interests of any corporation, partnership or association in which he,
she or it is directly or indirectly interested.
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Developer warrants that it has not paid or given, and will not pay or give,
any third person other than Developer’s attorneys and consultants any money or other
consideration for negotiating and obtaining this Agreement.

6.2 Unavoidable Delay; Extension of Times of Performance. The
performance by any Party hereunder shall not be deemed to be in default where delays or
defaults are due to any of the following (provided that such delay or default is beyond a Party’s
reasonable control) (“Unavoidable Delay™):  war, insurrection, civil commotion, strikes,
slowdowns, lock outs, riots, floods, earthquakes, fires, casualties, acts of God, acts of a public
enemy, acts of terrorism, cpidemics, quarantine restrictions, freight embargoes, lack of
transportation, governmental moratoriums, unusually severe or abnormal weather conditions,
failure of utilities, or a court order which causes a delay (unless resulting from disputes between
or among the Party alleging an Unavoidable Delay, present or former employees, officers,
members, partners or shareholders of such alleging Party or Affiliates (or present or former
employees, officers, partners, members or sharcholders of such Affiliates) of such alleging
Party). In no event shall any of the following constitute an Unavoidable Delay with respect to a
Party: (a) any Party’s financial condition or inability to fund or obtain funding or financing; (b)
any change in the management or ownership of a Party; or (c) the application to a Party of any
Requirement. In connection with Developer’s obligations under this Agreement, Unavoidable
Delay shall include (i) any delay resulting from the failure of any element of the Infrastructure
Improvements being completed by the completion dates set forth in the Schedule of Performance
which causes actual delay in Developer’s performance of its obligations; and (ii) any failure of
CPV to perform its obligations under the PEMA which causes actual delay in Developer’s
performance of its obligations. Such Party shall use reasonable good faith efforts to notify the
other Party not later than twenty (20) days after such Party knows of the occurrence of an
Unavoidable Delay. An extension of time for an Unavoidable Delay shall only be for the period
of the Unavoidable Delay, which period shall commence to run from the time of the
commencement of the cause of the Unavoidable Delay. Times of performance under this
Agreement may also be extended in writing by the Agency and Developer at their respective sole
discretion.

6.3 Inspection of Books and Records. The Agency has the right, upon not less
than seventy-two (72) hours notice, at all reasonable times, to inspect the books and records of
Developer pertaining to the Site as pertinent to the purposes of this Agreement.

Developer also has the right, upon not less than seventy-two (72) hours
notice, at all reasonable times, to inspect the books and records of the Agency pertaining to the
Site and to the receipt of tax revenues as pertinent to the purposes of this Agreement.

6.4  Attorneys’ Fees. In the event either Party hereto is required to employ an
attorney because of the other Party’s default, the defaulting Party shall pay the non-defaulting
Party’s reasonable attorney’s fees incurred in the enforcement of this Agreement.

6.5  Time of the Essence. Time is of the essence of this Agreement and every
obligation hereunder.

6.6 Non-Liability of Agency Officials and Employees. No member, official
or employee of the Agency shall be personally liable to Developer for any default or breach by
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the Agency, for any amount which may become due to Developer or for any obligation of the
Agency under the terms of this Agreement.

6.7 Notices. All notices, consents, requests, demands and other
communications provided for herein shall be in writing and shall be deemed to have been duly
given if and when personally served or forty-eight (48) hours after being sent by United States
registered mail, return receipt requested, postage prepaid; personal delivery; facsimile
transmission or e-mail electronic submission, to the other Party at the following respective
addresses, facsimile number or e-mail address or such other address, facsimile number or e-mail
address as either Party may from time to time designate in writing:

[f to the Agency: City of Las Vegas Redevelopment Agency
c¢/o Office of Business Development
400 Stewart Avenue, 2™ Floor
Las Vegas, Nevada 89101
Phone: (702) 229-6151
Fax: (702) 385-3128
Email: sadams@lasvegasnevada.gov
Attn:  Scott D. Adams, Operations Officer

And: City Attorney Office
City Hall, Ninth Floor
400 Stewart Avenue
Las Vegas, NV 89101
Phone: (702) 229-6629
Fax: (702) 368-1749
Email: tponticello@lasvegasnevada.gov

And: Newland Communities, LLC
2300 West Sahara Avenue Suite 750, Box 4
Las Vegas, Nevada 89102
Phone: (702) 220-8090
Fax: (702) 220-7636
Email: rbrandin@newlandcommunities.com
Attn:  Rita Brandin

[f to Developer: Heritage-Nevada VIII, LLC
421 North Beverly Drive, Suite 350
Beverly Hills, CA 90210
Phone: (310) 888-1882
Fax: (310) 888-8838
Email: dparks@probityinternational.com and
mtenner@probityinternational.com
Attn:  Dan Parks and Michael Tenner
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And: Snell & Wilmer L.L.P.
3883 Howard Hughes Parkway, Suite 1100
Las Vegas, NV 89169
Phone: (702) 784-5227
Fax: (702) 784-5252
Email: jmace@swlaw.com
Attn:  Jim Mace

6.8 Subsequent Agency Approvals. Any approvals of the Agency required or
permitted by the terms of this Agreement are authorized to be given by the Executive Directors
of the Agency or such other person that the Agency designates in writing to Developer unless
approval of the City Council is required. If there is no time specified herein for the Agency’s
approval, Developer may submit a letter requiring the Agency’s approval within thirty (30) days
after submission to the Agency or such approvals shall be deemed granted unless approval of the
City Council is required.

6.9 Entire Agreement and Waivers. This Agreement is executed in three (3)
duplicate originals, each of which is deemed to be an original. This Agreement, the DDA and
the respective exhibits thereto constitute the entire understanding and agreement between the
Parties and is intended by the Parties to be the final expression of their agreement with respect to
the subject matter hereof, and the complete and exclusive statement of the terms and conditions
mentioned herein or incidental hereto, and supersedes all negotiations or previous agreements
between the Parties with respect to all or any part of the subject matter hereof. In the event of a
conflict between the terms of this Agreement and the DDA, the terms of this Agreement shall
control.

All waivers of the provisions of this Agreement must be in writing and
signed by the appropriate authorities of the Agency and Developer and no waiver of one
provision shall be construed as a waiver of that provision in the future or as a waiver of any other
provision.

6.10  Amendments to this Agreement. Developer and the Agency agree to
mutually consider reasonable requests for amendments to this Agreement which may be made by
any of the parties hereto, lending institutions, or bond counsel or financial consultants to the
Agency, provided such requests are consistent with this Agreement and would not substantially
alter the basic business terms included herein. All amendments hereto must be in writing and
signed by the appropriate authorities of the Agency and Developer.

6.11  Amendment of Redevelopment Plan. The Agency will give Developer
notice of amendments to the Redevelopment Plan as required by NRS 279.608 applying to the
Redevelopment Area, but shall not be required to obtain the consent of Developer; provided,
however, that Developer shall have the right to participate in any public hearings required by said
NRS 279.608. Notwithstanding the foregoing, Developer’s consent shall be required for any
amendment that would remove all or any portion of the Site from the Redevelopment Area, or
that would terminate the Redevelopment Plan prior to March 5, 2031.

6.12  Severability. Whenever possible, each provision of this Agreement shall
be interpreted in such a manner as to be valid under applicable law, but if any provision shall be
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invalidated, it shall be deemed to be severed from this Agreement and the remaining provisions
shall remain in full force and effect.

6.13  Governing Law. The interpretation and enforcement of this Agreement
shall be governed in all respects by the laws of the State of Nevada.

6.14 Captions. The captions contained in this Agreement are for the
convenience of the Parties and shall not be construed so as to alter the meaning of the provisions
of the Agreement.

6.15  Counterparts. Each counterpart of this Agreement shall be deemed to be
an original and all of which together shall be deemed to be one and the same Agreement.
Delivery of this Agreement may be accomplished by facsimile transmission of this Agreement.
In such cvent, the Parties hereto shall promptly thereafter deliver to each other executed
counterpart originals of this Agreement.

6.16 No Third Party Beneficiarics. Nothing in this Agreement shall confer
upon any Person, other than the Parties hereto and their respective successors and permitted
assigns, any rights or remedies under or by reason of this Agrecment.

6.17 Days. All references to “days” in this Agreement are to consecutive
calendar days unless business days are specified.

6.18  Construction. The Parties acknowledge that each Party and its counsel
have reviewed and approved this Agreement and that the normal rule of construction to the effect
that any ambiguities are to be resolved against the drafting party shall not be employed in the
interpretation of this Agreement or any amendments or exhibits hereto.

6.19  Time for Acceptance of Agreement by the Agency. This Agreement must
be executed by Developer and delivered to the Agency within ten (10) business days from the
date of approval by the Agency otherwise any approval by the Agency shall be null and void.
This Agreement, when executed by Developer and delivered to the Agency, must be authorized,
executed and delivered by the Agency within ten (10) business days from the date of signature
by Developer or this Agreement shall be void, except to the extent that Developer consents in
writing to further extensions of time for the authorization, execution and delivery of this
Agreement. By executing this Agreement and submitting it to the Agency, Developer is making
an irrevocable offer to enter into this Agreement, which offer shall continue for the period of
time specified above. The effective date of this Agreement shall be the date when this
Agreement has been signed by the Agency.

[SIGNATURES ON THE NEXT PAGE]
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IN WITNESS WHEREOQF, the undersigned have executed this Agreement as of the date
first written above.

AGENCY:
CITY OF LAS VEGAS REDEVELOPMENT AGENCY

By: ,
O8CAR B. GOODMAN, Chairperson

ATTEST:

BEVERLY BRIDGES, Secretary
AFPROVED AS TO FORM:

bkl N &y

Name: [0 cene el ¢ DI et WS
- Date {l/gg(a7

DEVELOPER:

HERITAGE-NEVADA VI1II, LLC,
a Nevada limited liability company

By:  Heitage-Delaware, LLC,

a Delaware limited liability compary,
its Manager

By

Robert Zarnegin, its Sole Member
Solely for purpases of Section 2.7 above:
CITY:
CITY OF LAS VEGAS

By:
OSCAR B, GOODMAN, Mayor
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1)
2)
3)
4)
5)

7)
8)
9)

1)
2)
3)

Category A

Streets, Curbs, Gultters:

Water Lines:

Sanitary Sewer Lines:
Storm Drainage Facilities:
Ramps/Roads/Bridges:
Retaining Walls/Tunnels
Artificial Lighting

Traffic Signals:
Sidewalks:

Category B

Electrical Services:
Utility Infrastructure:

EXHIBIT “A”»

QUALIFIED IMPROVEMENTS

Estimated Cost

$__ 1,982,003

$___180.000
$ 0
$
$
$
3
$
$

Estimated Cost
§__ 55,000

$_ 2771473

Utility Under-grounding:* $

Category A

10)
11)
12)
13)
14)
15)
16)
17)
18)

Paving/Driveways:

Flood Control;

Mass/Public Transit Facilities:
Culverts, Manholes:
Off-Street Parking Structures:
Landscaping/Fencing:

Site Work/Grading:

Walkways:
Signage:

TOTAL CATEGORY A

Category B

4)
5)
6)

Telecom Services:
Utility Relocation:*

Other Items:

TOTAL CATEGORY B

GRAND TOTAL of A & B

Estimated Cost

97016314

0

2,554,951

$
$
$
$

$
$
$
$
$
$

550,000
102,283,358

Estimated Cost
$
$
$

$_2,826,473

$105,109,831



EXHIBIT “B”
SCOPE OF DEVELOPMENT

Heritage-Nevada VIII, LLC, a Nevada limited liability company (“Developer”) intends to
purchase approximately 5.84 acres more or less of real property located within the real estate
development owned by City Parkway V, Inc., a Nevada not-for-profit company (“Owner”) and
commonly referred to as Parcel E of Union Park.

The Developer intends to construct an approximately 1,350,000 square foot project referred to as
the World Jewelry Center (“WJC”), consisting of an office and residential tower (“Tower™),
which will include approximately 815,229 square feet of office and 139,052 square feet of
residential condominiums, a conference center, private club, and rclated amenities. Additionally,
the WJC will also have a retail center (the “Retail Building”) with approximately 225,000 square
feet of space to include various stores, restaurants and related services. The WJC will also have
a parking structure, which will consist of one below and ten above grade levels. The parking
structure will provide parking for the retail center as well as the Tower.

The Tower will be an iconic steel and glass building with 42 floors of Class A office and 10
floors of residential condominiums. The Tower exterior facades consist of architectural glass
from the ground level to the 10" floor, a glass curtain wall and punched glass windows for the
office floors, 11 through 42, and a glass curtain wall and punched glass windows with exterior
balconies on the residential floors, 43 through 52. The Tower will offer trade-to-trade business,
an advanced security system, secured shipping and receiving, a gem grading lab, educational
facilitics and a dedicated Foreign Trade Zone.

The Retail Building will have a concrete and glass exterior fagade.
The parking garage facade consist of metal panels attached to concrete parapets.

At street level, all three buildings will share a common plaza with color palette based on natural
materials.
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EXHIBIT “C”
DEVELOPMENT PARCELS

See attached.
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May 10, 2007 EXHIBIT “D”
C. Herrman / C. Pond

LEGAL DESCRIPTION OF THE SITE
LEGAL DESCRIPTION

PARCEL E

A PORTION OF LOT 5 AS SHOWN ON THAT CERTAIN PLAT ENTITLED "PARKWAY CENTER, A
COMMERCIAL SUBDIVISION" RECORDED IN BOOK 53, PAGE 61 OF PLATS ON FILE AT THE
CLARK COUNTY, NEVADA RECORDER'S OFFICE AND LYING WITHIN THE NORTHEAST QUARTER
(NE 1/4) OF SECTION 33, TOWNSHIP 20 SOUTH, RANGE 61 EAST, CITY OF LAS VEGAS, CLARK
COUNTY, NEVADA, M.D.M., DESCRIBED AS FOLLOWS:

COMMENCING AT THE CENTERLINE INTERSECTION OF GRAND CENTRAL PARKWAY AND
BONNEVILLE AVENUE AS SHOWN ON SAID PLAT; THENCE ALONG THE CENTERLINE OF SAID
GRAND CENTRAL PARKWAY THE FOLLOWING FIVE (5) COURSES: 1) NORTH 03°50°03" WEST,
209.30 FEET TO THE BEGINNING OF A CURVE, CONCAVE EASTERLY, HAVING A RADIUS OF
500.00 FEET; 2) THENCE NORTHERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
31°456'19", AN ARC LENGTH OF 277.12 FEET; 3) NORTH 27°55'16" EAST, 1,058.21 FEET TO THE
BEGINNING OF A CURVE, CONCAVE SOUTHEASTERLY, HAVING A RADIUS OF 500.00 FEET; 4)
THENCE NORTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 20°42'14", AN
ARC LENGTH OF 180.68 FEET; 5) NORTH 48°37'30" EAST, 764.97 FEET; THENCE DEPARTING
SAID CENTERLINE SOUTH 41°22'30" EAST, 50.00 FEET TO A POINT ON THE EASTERLY RIGHT-
OF-WAY LINE OF SAID GRAND CENTRAL PARKWAY AND THE POINT OF BEGINNING; THENCE
ALONG SAID EASTERLY RIGHT-OF-WAY LINE THE FOLLOWING THREE (3) COURSES: 1) NORTH
48°37°30" EAST, 452.05 FEET TO THE BEGINNING OF A CURVE, CONCAVE SOUTHEASTERLY,
HAVING A RADIUS OF 450.00 FEET,; 2) THENCE NORTHEASTERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 25°40'39", AN ARC LENGTH OF 201.67 FEET; 3) NORTH
74°18'09" EAST, 2.35 FEET TO THE BEGINNING OF A CURVE, CONCAVE TO THE SOUTHWEST,
HAVING A RADIUS OF 30.00 FEET; THENCE DEPARTING SAID EASTERLY RIGHT-OF-WAY LINE,
SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 95°48'51", AN ARC
LENGTH OF 50.17 FEET, THENCE SOUTH 09°53'00" EAST, 143.35 FEET TO THE BEGINNING OF A
CURVE, CONCAVE WESTERLY, HAVING A RADIUS OF 400.00 FEET; THENCE SOUTHERLY
ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 19°22'59", AN ARC LENGTH OF 135.32
FEET TO THE BEGINNING OF A COMPOUND CURVE, CONCAVE WESTERLY, HAVING A RADIUS
OF 647.00 FEET, FROM WHICH BEGINNING THE RADIUS BEARS NORTH 80°30'01" WEST:
THENCE SOUTHERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 18°23'44", AN ARC
LENGTH OF 207.73 FEET, THENCE SOUTH 27°53'43" WEST, 254.17 FEET TO THE BEGINNING OF
A CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 30.00 FEET; THENCE WESTERLY
ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 90°02'53", AN ARC LENGTH OF 47.15
FEET; THENCE NORTH 62°03'24" WEST, 162.77 FEET TO THE BEGINNING OF A CURVE,
CONCAVE NORTHEASTERLY, HAVING A RADIUS OF 233.00 FEET; THENCE NORTHWESTERLY
ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 20°40'42", AN ARC LENGTH OF 84.09
FEET, THENCE NORTH 41°22'42" WEST, 222.90 FEET TO THFE BEGINNING OF A CURVE,
CONCAVE EASTERLY, HAVING A RADIUS OF 30.00 FEET; THENCE NORTHERLY ALONG SAID
CURVE, THROUGH A CENTRAL ANGLE OF 90°00'12", AN ARC LENGTH OF 47.13 FEET TO A POINT
ON THE EASTERLY RIGHT-OF-WAY LINE OF SAID GRAND CENTRAL PARKWAY AND THE POINT
OF BEGINNING.

CONTAINING 5.84 ACRES, MORE OR LESS.
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BASIS OF BEARING

NORTH 03°50'03" WEST, BEING THE BEARING OF A PORTION OF THE CENTERLINE OF GRAND
CENTRAL PARKWAY AS SHOWN IN BOOK 53, PAGE 61 OF PLATS ON FILE AT THE CLARK
COUNTY, NEVADA RECORDER'S OFFICE, CLARK COUNTY, NEVADA.

END OF DESCRIPTION.

LAND SURVEYOR, PLS
JOHN E. FORSMAN
NEVADA LICENSE NO. 10053
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LINE TABLE

LINE BEARING LENGTH

L1 NO3'50'03"W 209.30'
L2(R) S4122'30"E 50.00'

LS N74718'09"E 238

L4 509°53°00"E 14535

L5 S2753'43"W 25417

L6 NE2°03'24"W 162 727"

LE N4122'42"W 222.90°

CURVE TABLE

CURVE| DELTA | RADIUS | LENGTH | TANGENT
C1 |3145'19"| 500.00 | 277.12' | 142.22'
C2 |20°42'14"| 500.00 | 180.68' | 91.33'
C3 |2540'39"| 450.00 | 201.67' | 102.56'
C4 |95%48'51"| 30.00 50.17" 33.21'
C5 |1922'59"| 400.00 | 135.32' | &8.31"
C6 [18723'44"| 647.00 | 207.73" | 104.77'
C7 19002'53"| 30.00 4z 15" 30.03'
C8 120'40'42"| 233.00 | 84.09' 40 .51
C8 [90700"12"| 30.00 47.13" 30.00'
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EXHIBIT “E”

DISCLOSURE OF PRINCIPALS

4, Definilions
“Gify* reans the Clly ofLas Vegyas.
'CHy Counch" means the governing body of the Cily of Las Vegas.

soniraciing Eniify,” reans ihe indjvidual, parinership, or corporation seaking 1o enfer Inlo & confract or agreement with ihe
City of Las Vepas, hi]

"Principal” means, for each type of business organization, the followirg: (a) sole proprietership — the owner of the
pusiness; (b} corporation ~the directors and officers of ihe comoralion; hut not any branch managers of offices which are a
part of the gorporalion; (c) partnarship ~ the general pariner and limitad periners; (d) limited liability company — the
managing member 88 well &5 2ll the olher members; (e) trust — ihe trusiee and beneficiaries.

2 Policy

In accordance with Resolulion 78-89 and 105-89 adopled by the Cliy Councll, Gontracting Entities seaking 1o enter into
cerain contracts or agreements with the Clty of Las Vegas must discloge informatlon regarding ownership interests and
principals. Such disclosure generally is required I conjunction with @ Request for Proposals (RFP). In other cases, such
sisclosure must be made prior to the exscution of a contract or agreemeant. '

3, Instructions

The disclosure required by the Resolut‘nuns"refe:rencad above shall be made throﬁgh ihe completion and execution of this

Cenlificate. The Conlracting Entity shall complete Block 4, Block 2, and Block 3. The Contracting enfity. shall complete
cither Blogk 4 or s allemate in Block 5. Specific information, which must bs provided, is highlighted. An ‘Officer. or othar
official autharized to contractually bind the Contracting Entity shall sign and date the Certificate, and such-signing shall be

Iy notarized.

4, Incorporation .
This Certificate shall be incorporated into hie résulting-contract or agreement, if any, between the City and:he -
Contracting entity. Upon execution of such contragt or agreement, the Contracting Entity s under & continuing. -
obligation to notify the City In writing of any material changes to the information in this Ceriificate. - Thg g
notification shall be made within fifteen (15) days of the change. Failure fo noiify the City. of any material :
change may result at the option of the City, In a default termination (in whole or In part) of the contract or - .
agreement, and/or 8 withhelding of payments due the Contracting Entity. ' _ ;
Contracting Entlty Blockz Description

v OO
7. 0PR[TIF
3,06LUR

EonttactNoHuDevRepNames

Blockd Type of Business

O Individual [ Partnership }Xf Limited Liabllity Company [0 Corporation M Trost ) Other:

I—




in fhe space helow, the Oonfracting Ently must
Enlity, a5 well a5 persbng or entities holding more

e D e
Gisclosure of Ownership and Principals
disgiose all principals lincluding pariners) of the Confracling

ihan one-percent (1%) ownership interast in the Contracling

e ————

Eniity.

FUMLRAWETTE

1. | Roberl Zamepin

4,
k)
1.
£,
T
|
[Blogk: DISCLOSURE _DF@WNERSH[P AND PRINCIPALS — ALTERNATE

1 e Contracting Entlty, or its principals or parners, 2re 1e

information set forth in Biock 4 above. Ad

p—v,—.:—.rm'—
SlamE ArALECh

guired ip provide disclosure (of persons or er;ﬁﬁés holding aﬁ .. -'-.

ownarship interest) under segeral law (such as disclosure requl

Employee Retirement income Acl), & copy of such disclosure ma
escripiion pfsuch disclosuse documents must be included below, -

BESINESSRHONE

DRES

prefitenrET

[Blnussagz:

l
|
\
|
|
1.
-

3 ¥ .

red by the Securities and Evehangz Commission of the
y be aftached to this Certificate in lieu of providing the |-

The Contracting Entity shal confinue ihe ahove list
Confinuation” unil full and complete disclosure 18 ma

FMpErOLaREets:

AT R GTER e :

FBTABERDRRAES: -

e ——

on a sheet of paper eniitied "disclosure of Prncipals —
de. I continuation sheels are altached, plesse indicate the

! cerlify undar penally of pedury, that all the information provided in this Carlificate is curent, complete and accurate,

| further certify that | aman individual authorized io cOn

Subseribed and sworn to vefore this Z S’% day of

'Iou;em\zar , 2007

e )

Notary Public

e P o cfflay,
- T GIAVOCCHINI E
2 mmission # 1622532

Notary Public - Cafifornla 2

Wy LOS AT Couny

traciually bind the above named Goniracting Enfity

Jeritage-Nevada VIIL, LLC, Nevada linfited liability company.

Raobert Zarnegin, Sole Me hber

(e !WV Comm, Bxpires Dec 15, 200?%
DR S



CALIFORNIA ALL.PURPOSE ACKNOWLEDGMENT
T R T 1= L i, g LR §ORLS TR SR SN SOl Dol 7 9137
State ol California
- County of _LG_B_MG‘E\* s o >
on A2Z¥O0% | peiore me. 1_GiAvgechuvy NENWEY Powue
ale Mame andg Tiile o Sihcer -e.g. Jane Dog, Motary Public’)

persanally appeared __?o BE¥rT_ZANPWeeE\ W

Namets) nl Signers

1

- personally known to me

. proved to me on the basis of satisfactory svidence
to be the person(s) whose name(s) is/are subscribed
to the within instrument and acknowledged 10 me that

L L
e WIOCCHIN

Comlssion # 1622532

bilc - Calloiria he/shelthey executed the same in histher/their
; leae < Noig?:;:gews county ¥ authorized capacity(ies), and that by his/her/their
§ My Comm. ExplrenDec&SjOD?E signature(s) on the inslrument the person(s), or the
- T entity upon behalf of which the person(s) acted,

execuied the instrument,

WITNESS my handand%&eal.
Flace Molary Seal Abave ﬂ = /

Signalure ol Nolary Public

OPTIONAL

Though the informalion below is not required by law. it may prove valuable to persons reiying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Atiached Document

Title or Type of Document: OLINERSH VP ISCLOLVRE

Document Date:

__ Number of Pages:

Slgner(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer's Name:

C Individual Z Individual

O Corperate Officer — Titls(s): . | = Corporate Officer — Title(s):

O Pariner — T Limited — General FENACNEERG | - Partner — ~ Limited ~ General
O Attorney in Fact ol BiBPH |~ Attorney in Fact

O Trustee — Trustee

[ Guardian or Conservator Z Guardian or Conservator

O Other: _ Other:

Signer Is Representing: o Signer Is Representing:

]

R R R R R R R e e R o TR s o S T S o o s e T e e R O T TR
© 2004 Natlonal Nolary Associallon = 9380 De Sato Ave.. P.O. Sox 2402 « Chatswonh CA 31313-2402 Hem MNa. 5307 Reorder: Call Toll-Frea 1-800-878-6827




EXHIBIT “E”»
EMPLOYMENT PLAN

EMPLOYMENT PLAN FOR , LAS VEGAS

The Employment Plan of (the “Plan”) is prepared in accordance with NRS
279.482(2), the Agency’s Employment Plan Policy dated June 3, 1992, and amended June 6,
2001 (the “Policy”) attached hereto as Exhibit “F-1”, and that certain Owner Participation
Agreement dated as of , 200 (the “OPA”) among the Agency, Developer
and, solely for purposes of Section 2.7 therein, the City. Capitalized terms used herein have the
meanings set forth in the OPA, except as otherwise defined herein. This Plan outlines the steps
to be taken by Developer to assist it in achieving compliance with the Policy. In accordance with
the Policy, developers and build-to-suit owners which reccive redevelopment project funds are
encouraged to hire individuals who live within the area of the operations and are economically
disadvantaged residents, physically handicapped, members of racial minorities, veterans, women,
and/or the homeless.

The Plan herein is divided into two parts, as contemplated by the Policy. Since
Developer is an entity which is proposing to construct the Project, it hereby submits an
employment plan in its capacity as a “developer.” In addition, Developer as a prospective
ownet/lessee of space which will have been acquired by use of redevelopment funds, hercby
submits an employment plan in its capacity as a “build-to-suit owner/lessee” for the post-
construction phase of the Project.

l. DEVELOPER EMPLOYMENT PLAN. The Developer Employment Plan
shall apply during the construction phase of the Project.

1.1 Description of the Facilitics to be Constructed. The facilitics to be
constructed by Developer will consist of a high rise officc and residential condominium and
retail space facility. Please see Section 1.9 of the OPA, the Scope of Development and the
Schedule of Performance for a complete description of the facilities and anticipated phasing.

1.2 Contracts for Construction of the Project. Developer will promote, and
will cause its general contractor to promote the utilization of minority, women, disabled, and
veteran (“MWDV”’) owned businesses for the construction of the Project, as discussed more fully
in Section 1.3 below. In this regard, it will establish, as targets, the participation goals
established by the City in its “Equal Opportunity Contracting Policy” attached hereto as Exhibit
“F-2”. These goals represent the dollar value of subcontracts and materials agreements awarded
to MWDV owned businesses expressed as a proportion of the total dollar value of bids.

The Policy requests a list and the amount of subcontracts to be let for the
construction of the Project. Developer will prepare, or cause its general contractor to prepare, a
list of subcontracts that have been let and those subcontracts for which bid documents have not
yet been prepared. As construction drawings and bid documents are received, after the date of
the OPA, the general contractor, through its construction manager, will seek input regarding the
bid estimates from various contractors and subcontractors, including MWDV owned businesses.
Bid documents will then be completed and disseminated, using the City’s Minority Vendors
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Dircctory, as described below. It is anticipated that these documents will be prepared one
hundred twenty (120) days prior to the Commencement of Construction. At such time,
Developer will submit an addendum to this Developer Employment Plan identifying the
construction subcontracts.

1.3 Manner of Involving MWDV Owned Businesses. Developer hercby
certifies that, for the construction phase of the Project, it will use and instruct, or cause its
general contractor to use and instruct, its project manager and construction manager to use the
City’s Minority Vendors Directory to locate potential subcontractors. These entities shall notify
qualified vendors identified in such directory of subcontracts to be let for construction, in
sufficient time to allow effective participation by MWDV owned businesses. A copy of the
notification shall be submitted to the Agency.

[n addition to the above, Developer will perform, or cause its general
contractor to perform, the following tasks:

(a) Advertise in the newspapers of general circulation, trade
association papers and MWDV focused media concerning subcontracting opportunities, giving
sufficient time to allow the opportunity for effective participation by MWDV owned businesses;

(b) Contact and coordinate with the City’s Purchasing and Contracts
Manager and the Agency to obtain lists and information concerning MWDW owned business
enterprises;

(c) Utilize referral agencies such as MWDV community organizations,
professional associations and small business assistance offices or other organizations that
provide assistance in the recruitment and placement of MWDV owned businesses;

(d) When appropriate, brcak down subcontracts into the smallest
cconomically feasible units to facilitate and encourage participation by MWDV owned
businesses to the maximum extent possible;

(e) Ensure access by interested MWDV owned businesses to plans and
specifications and adequate information about the scope of services and other requirements;

(f) Offer information to interested MWDV owned businesses
regarding the obtaining of bonding, lines of credit and/or insurance;

(g) Organize a job fair prior to the grand opening of the Project. This
fair will be advertised in newspapers of general circulation and with minority and women
focused media outlets. Minority agencies will also be notified, as recommended by the City’s
Human Resources Office. This fair will be provided at no cost to the tenants or job applicants
and will provide a forum for applying and interviewing for positions at the Project. See Exhibit
“F-3” for an example;

(h) Provide and dedicate a public announcement board in a public area
of the Project. Tenants will be notified of the location and availability of this board and
encouraged to utilize it to advertise positions on an ongoing basis; and
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(1) Causc its genecral contractor to advertise and solicit bids and
encourage qualified joint venture bids from local MWDV owned businesses and, where
practicable, form joint ventures involving local and out-of-statc MWDV owned businesses.
Developer shall encourage joint ventures with MWDV owned businesses.

P BUILD TO SUIT OWNER/LESSEE EMPLOYMENT PLAN. The Build to
Suit Owner/Lessce Employment Plan shall apply to Developer’s hiring of new permanent
employees during the post construction phase of the Project. In addition, even though portions
of the Project are not being supported by redevelopment funds, Developer will adopt the
employment objectives stated in the Policy for the entire Project. In this regard, Developer
recognized that subcontractors of permanent operations performed by Developer will be required
to adhere to the Build to Suit Owner/Lessee Employment Plan, to the extent possible, which will
be effected through contractual language included in any agreement with such subcontractors.
Notwithstanding anything to the contrary contained herein, the Build to Suit Owner/Lessee
Employment Plan shall not apply to employees of owners or operators of the businesses in the
Project which are not affiliated with or operated by Developer, including, without limitation, any
office and retail operations.

2.1 Description of Existing Opportunities for Employment Within the Area.
Prior to construction of the Project, Developer believes that the current opportunities in the arca
are quite limited. Of the limited opportunities that are available, even fewer are in the Project
area and, to the best knowledge of Developer, there may not be any full-time employment
opportunities currently existing in high rise mixed use, office, residential and retail projects. It is
anticipated that employment opportunitics will be in full-time construction and part-time
employment opportunities as well as landscape, maintenance, valet and security personnel.

The intent of the Policy is that a project benefited by redevelopment funds
creates new jobs for residents of the Redevelopment Area and the City’s Special Impact Area.
The information shown in Exhibit “F-4” taken from 2000 Census data compiled by the City’s
Community Planning and Development Department contains a statistical breakdown in terms of
race and employment categories for each of the Census Tracts in the City’s Special Impact Area.

2.2 Estimate and Description of New Jobs Created as a Result of the Project.
It is estimated that three thousand five hundred (3,500) new permanent jobs will be created as a
direct result of the Project, including jobs created by owners and operators of businesses in the
Project which are not affiliated with Developer.

2.3 Description of the Steps to be Taken to Achieve Objectives. It is the
intent of Developer to fill as many as possible new permanent jobs created as a direct result of
the Project with MWDV, A variety of steps are planned in order to meet this objective. First,
the general contractor will advertise in newspapers of general circulation, trade association
papers and MWDV focused media concerning new permanent employment opportunitics
associated with the Project.

Second, Developer will utilize the following referral agencies to seck
assistance in identifying qualificd job applicants;
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(a) Nevada Employment Security Department;

(b) Nevada Business Services, Inc.;

(c) Urban Chamber of Commerce;

(d) Latin Chamber of Commerce;

(e) Las Vegas Indian Center;

() Endeavor [ March of Dimes;

(g) Nevada Weltare Department;

(h) Women’s Development Center;

(1) St. Vincent’s Job Desk;

() Community College of Southern Nevada;

(k) Burcau of Vocational Rchabilitation of Southern Nevada;

(D Dr. Martin Luther King, Jr. Committee;

(m)  Nevada Partners;

(n) The City of Las Vegas Housing Authority;

(o) The Governor’s Committee on Employment for Individuals with

Disabilitics;

(p) Southern Nevada Homeless Coalition;

(q)  Key Foundation;

(r) Military Veterans Volunteer Center;

(s) Southern Nevada Disenfranchised Veterans Consortium;

(t) Veterans Administration (VA);

(u) Lowden Veterans Center and Muscum / CONVO,

V) National Action Network;

(w) Statc of Nevada Casual Labor Office;

(x) Las Vegas Rescue Mission;

(v) Sign Snow; and

() Such other referred agencies that are suitable, as determined by the
City Manager for the City, or his or her designee.

Further, Developer will work closely with the City and the Agency’s
officials to obtain assistance in its hiring activities.

2.4 Developer certifies that they will pay a minimum rate which is the higher
of the federal minimum wage or the market rates paid by employers in similar businesses in
order to ensure that redevelopment jobs provide decent standards of living for employees.

2.5 Developer will notify in writing all of the referral agencies of job positions
which are initially available for hire at least thirty (30) working days prior to the anticipated
initial hiring dates. Thercafter, for the filling of subscquent positions, Developer will endeavor
to give all previously responsive agencies a notification in writing within a reasonable time prior
to the anticipated hiring dates. Both of the above referenced notifications will include a
description of the required job qualifications, the rate of pay, the anticipated hiring date and the
date by which the referral agency must refer qualified applicants in order to be considered for
hiring. Developer will copy the Agency on all such written correspondence.

2.6 Developer will work closely with the agencies designated in Section 2.3
above to provide them the information needed for the agencies to design and establish programs
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to train and upgrade the skills of qualified employees to fill the needs of their businesses.
Developer will make a good faith effort to provide the information in advance of the need for the
employees in order to provide a meaningful opportunity to provide training for the jobs.

2.7 Pursuant to Section H of the Policy, Developer will submit quarterly
reports to the Agency for the duration of the OPA with one copy to the City Purchasing and
Contracts Manager for the duration of the OPA. The quarterly reports will demonstrate
compliance with the requirements of the Policy.
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EXHIBIT “F-1”

CITY OF LAS YEGAS REDEVELOPMENT AGENCY
EMPLOYMENT PLAN POLICY

See attached.
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CITY OF LAS VEGAS
REDEVELOPMENT AGENCY

EMPLOYMENT PLAN POLICY

Adopted
June 6, 2001



EMPLOYMENT PLAN POLICY

(As Adopted on Junc 6, 2001)

A. What is the purpose of the Employment Plan Policy?

The purpose of this Employment Plan Policy is to encourage developers and
build-to-suit owners/lessees participating in a redevelopment project funded by
the Redevelopment Agency to hire individuals of specially targeted population
groups (economically disadvantaged residents, physically handicapped,
members of racial minorities, veterans or women) who live within the area of
operation.

B. Who must submit Employment Plans?

1.

Developers: As appropriate for the redevelopment project, the
developer shall submit to the Redevelopment Agency an Employment
Plan for the construction phase of the redevelopment project in
accordance with the requirements of this Policy. For purposes of this
Policy, a “developer” means any person or entity who is proposing

to construct commercial, office, retail or industrial space with the
assistance of the Redevelopment Agency and includes both developers
of speculative space and build-to-suit owners.

A “developer of speculative space” means any developer who

constructs commercial, office, retail or industrial space for the purpose
of conveying or leasing to an unknown owner and/or tenant. A “build-
to-suit developer” means any developer who constructs commercial,
office, retail or industrial space in accordance with the customized
specifications of a known owner and/or lessee to whom the space will be
conveyed or leased upon completion of the redevelopment project.

Build-to-Suit Owners/Lessees: As appropriate for the redevelopment
project submitted by a build-to-suit developer, the owner/lessee for
which the redevelopment project is to be constructed shall submit to the
Redevelopment Agency an Employment Plan for the post construction
phase of the redevelopment project in accordance with the requirements
of this Policy.




For purposes of this Policy, “build-to-suit owner/lessee” means the
owner and/or lessee of commercial, office, retail or industrial space
which has been constructed by the developer to the customized
specifications of the owner/lessee.

Owners/Lessees: An owner/lessee of speculative commercial,
industrial, office or retail space shall be exempt from submitting an

The developer shall adhere to the Employment Plan only during the

The build-to-suit owner/lessee shall adhere to the Employment Plan for
at least as long as the redevelopment project remains subject to the
Owner Participation Agreement (OPA)/Disposition and Development
Agreement (DDA). Each OPA/DDA will include the specific time
periods based on the particular relevant aspects of the project. All
subcontractors of permanent operations will be required to adhere

to the Employment Plan through contractual language included in

any agreement with the build-to-suit owner/lessee. The appropriate
requirements of the Employment Plan Policy shall be included in the

3.
Employment Plan.
C. What is the term of the Employment Plan?
1.
construction phase of the development.
2.
Owner Participation Agreement.
3.

Employment Plans must be submitted to the Agency for review during
negotiations for redevelopment funding to be approved as part of the
OPA/DDA.

D. What information must the developer provide in the Employment Plan?

The developer shall provide the Agency with a list and amount of all contracts to
be let for the construction of the redevelopment project.

. What procedures shall the developer adhere to?

The developer is required to submit an Employment Plan for the construction
phase of the redevelopment project, and shall be referred to the City’s Minority
Vendors Directory. The developer shall notify the vendors identified in the
Minority Vendors Directory of all contracts to be let for the redevelopment project.
A copy of the notification shall be submitted to the Redevelopment Agency.



F. What information must be in the Employment Plan submitted by Build-to-

Suit Owner/Lessees?

1.

A description of the existing opportunities for employment within the
area. This information is available from the Nevada Employment
Security Department. The Agency shall make every effort to assist the
build-to-suit owner/lessee in obtaining this information for inclusion in the
Employment Plan.

A projection of the effect that the redevelopment project will have on
opportunities for employment within the area. In other words, the
number of new jobs created as a result of the redevelopment project
and a description of the skills required to fill the positions. The build-to-
suit owner/lessee must supply this information to the Redevelopment
Agency.

It is the intent of this Policy that a minimum of 51% of all new jobs
created as a direct result of the Redevelopment Project be filled by
residents of the Redevelopment Area and/or the City of Las Vegas
Special Impact Area (SIA) and/or Census Tracts 5.03 and 5.04 (these
tracts will be eligible for SIA designation upon release of the 1990
census information). The Redevelopment Agency shall have the
authority to reduce the employment requirements of this section after
a showing of just cause. This includes the refilling of those jobs for
the duration of the Employment Plan. The build-to-suit owner/lessee
is required to submit an Employment Plan which describes how the
operation will employ persons who are:

economically disadvantaged
physically handicapped
members of racial minorities
veterans

women

Q20T

The build-to-suit owner/lessee shall, as part of the Employment Plan,
utilize one or more of the following referral agencies for the purpose of
receiving qualified job applicants. Only nominal administrative fees can
be charged to the employee by non-profit referral agencies for referral
or job placement. These referral agencies, by virtue of their activities,
are recognized as having a knowledge of the applicant pool available to
assist in the location of and, in some cases, training and upgrading of
skills of qualified applicants to fill the unique needs of each business.



Nevada Employment Security Department
Nevada Business Services

Nevada Black Chamber of Commerce
Latin Chamber of Commerce

Las Vegas Indian Center

Nevada Association for the Handicapped
Nevada Welfare Department

Women’s Development Center

St. Vincent's Job Desk

Community College of Southern Nevada
Bureau of Voocational Rehabilitation of Southern Nevada
Dr. Martin Luther King, Jr. Committee

TETTSTQ N0 Q0 T

5. Build-to-suit owner/lessees shall be required to pay a minimum
rate which is the higher of the federal minimum wage or the market
rates paid by employers in similar businesses in order to ensure that
redevelopment jobs provide decent standards of living for employees.

6.  Build-to-suit owner/lessee shall establish an in-house training program
for promoting employees, provided the operation employs a total of
more than (25) employees. The training program shall be included as
part of the Employment Plan.

G. What procedural guidelines must Build-to-Suit Owner/Lessee follow?

1. The build-to-suit owner/lessee agrees to submit written notification to
the referral agency of job positions available for hire at least thirty (30)
working days prior to the employer’s anticipated hiring date.

2. Such written notification shall include a description of the required job
qualifications, the rate of pay, the anticipated hiring date, and the date
by which the referral agency must refer qualified applicants to the build-
to-suit owner/lessee in order to be considered for hiring to the vacant
position including management, technical and professional positions.

3. The build-to-suit owner/lessee need not notify the referral agency of any
vacancy to be filled by an internal promotion from his own work force.



In the event that the referral agency fails to refer qualified individuals
within thirty (30) working days for consideration of the vacant job
openings of which the build-to-suit owner/lessee has notified the referral
agency, the build-to-suit owner/lessee will be free to directly fill any and
all remaining positions after so notifying the referral agency in writing.

The build-to-suit owner/lessee shall make the final decision on hiring
new employees but shall be encouraged to select employees from
among qualified persons referred by the referral agencies. This does
not release the build-to-suit owner/lessee from the requirements of this
Policy.

The build-to-suit owner/lessee will not discriminate against any applicant
for employment because of race, religion, age, handicap, color, sex,
national origin.

The Redevelopment Agency shall be copied on all written
correspondence between the build-to-suit owner/lessee and the referral
agency.

H. What are the reporting reguirements?

1.

The developer shall inform the Agency of the selected bidder after the
bid is awarded, including a justification for not selecting the minority
vendor, if such is the outcome. Backup documentation shall be provided
to the Agency, as requested.

The build-to-suit owner/lessee shall submit a report to the
Redevelopment Agency within thirty (30) calendar days after the end of
each calendar quarter. This report will provide the Agency with a list of
employees’ names, addresses, rates of pay and health benefit status,
and whether or not they were referred by the above agencies. Affected
employees shall be notified that this information is being reported to
the Agency. The Agency shall use this information for the sole purpose
of determining compliance of the owner/lessee with the submitted
Employment Plan. This information shall not be submitted to any other
person or organization for any other purpose.



Assembly Bill No. 664- Assemblymen Arberry and Wendell Williams
Chapter 621
An ACT relating to the redevelopment of communities; requiring a proposal for a
project
of redevelopment to include an employment plan; and providing other matters

property relating thereto.

THE PEOPLE OF THE STATE OF NEVADA, REPRESENTED IN SENATE AND
ASSEMBLY, DO ENACT AS FOLLOWS:

Section 1. NRS 279.572 is hereby amended to read as follows:

279.572 1. Every redevelopment plan must show:

[1.] (@) The amount of open space to be provided and the layout of streets.

[2.] (b) Limitations on type, size, height, number and proposed use of buildings.

[3.] (c) The approximate number of dwelling units.

[4.] (d) The property to be devoted to public purposes and the nature of those purposes
[5.] (e) Other covenants, conditions and restrictions which the legislative body
prescribes.

[6.] (f) The proposed method of financing the redevelopment plan in sufficient detail so
that the legislative body may determine the economic feasibility of the plan.

2. As appropriate for the particular project, each proposal for a
project must also include an employment plan. The employment plan must
include:

(a)A description of the existing opportunities for employment within the area.
(b)A projection of the effect that the redevelopment project will have on opportunities
for employment within the area.
(c) A description of the manner in which an employer relocating his business into the
area plans to employ persons living within the area of operation who are:
(1) Economically disadvantaged
(2) Physically handicapped
(3) Members of racial minorities
(4) Veterans
(5) Women



EXHIBIT “I'-2»

EQUAL OPPORTUNITY CONTRACTING POLICY

Minority business enterprises will be afforded full opportunity to submit bids in response to this invitation
and will not be discriminated against on the grounds of race, color, creed, sex, or national origin in
consideration for an award.

A. GENERAL

1)

4)

An M/W/DVBE may participate as a prime contractor, sub-contractor, joint venture partner with
a prime or sub-contractor, or as a vendor of materials and/or supplies. Only those subcontractor(s)
and suppliers contracting directly with or to be paid by the prime contractor may be credited
toward the goals.

An M/W/DVBE joint venture partner must be responsible for a clearly defined scope of work
detailed separately from the work to be performed by the non-M/W/DVBE joint venture partner.
In addition, an agreement signed by all parties, identifying the extent to which each joint venture
partner shares in the Ownership, control, management, risk and profits of the joint venture must
be submitted to the City of Las Vegas.

An M/W/DVBE must perform a commercially useful function, i.e., must be responsible for the
execution of a distinct element of the Work and must carry out its responsibility by actually
performing, managing, and supervising the Work specified.

The Contractor shall not be entitled to payment for any work or material scheduled to be
performed by an M/W/DVBE unless it is performed or supplied by the listed M/W/DVBE or by
an approved substitution.

B. MBE/WBE/DVBE GOALS

[)

2)

3)

149189.0

The Owner has adopted the following goals for MBE/WBE/DVBE participation and utilization.

Minority-owned Business Enterprise (MBE) 25%
Women-owned Business Enterprise (WBE) 5%
Disabled Veteran-owned Business Enterprise (DVBE) 2.5%

These percentage goals represent the value of sub-contracts and materials agreements awarded to
M/W/DVBE's based on the total dollar value of the bid. Only sub-contractors and suppliers
listed prior to bid opening may be counted toward the goals.

Each Bidder is responsible for making a sufficient portion of the Work available to sub-
contractors and suppliers and to select those portions of the Work and/or material needs
consistent with M/W/DVBE availability.,

Each Bidder is responsible for making a good faith effort to meet the M/W/DVBE participation

and utilization goals. If the Bidder fails to meet the goals, information documenting the Bidder's
good faith efforts to achieve the goals must be submitted prior to bid award.

Exhibit “F" to the Owner Participation Agreement



4) Prior to award of the Contract, the apparent low bidder's bid submission will be reviewed to
determine if the Owner goals have been met. If goals have been achieved, the Bidder will not be
required to submit any information documenting their good faith efforts to meet the goals.

5) M/W/DVBE prime contractors will receive credit toward the goals only for that portion of the
Work to be completed by their own workforce and that of other M/W/DVBE subcontractors.

6) M/W/DVBE prime contractors are also expected to meet the goals for M/W/DVBE participation or
to demonstrate a good faith effort to meet the goals.

C. GOOD FAITH EFFORT

I. A good faith effort is defined as that which, given all relevant circumstances, a Contractor
actively and aggressively seeking to meet the goals would make. Efforts that are merely pro
forma, are not good faith efforts to meet the goals, even if they are sincerely motivated, if, given
all relevant circumstances, those efforts could not reasonably be expected to produce a level of
participation to meet the goals. In evaluating good faith efforts, the following are some examples
that the Owner will consider:

a)

b)

d)

e)

149189.6

Whether the Contractor attended any pre-bid conferences scheduled to discuss the
Owner's Equal Opportunity Contracting Program goals and requirements for the Project.

Whether the Contractor advertised in general circulation, trade association, and minority,
women, and disabled veteran-focus media concerning sub-contracting opportunities in
time to allow opportunity for effective participation by M/W/DVBE firms.

Whether the Contractor contacted the Owner's Minority Business Enterprise Section for a
list of identified M/W/DVBE firms and the Owner's M/W/DVBE Resource List, and
effectively used this information.

Whether the Contractor effectively used additional services of available: (i) minority,
women, and disabled veteran community organizations; (ii) minority, women, and
disabled veteran professional associations; (iii) minority, women, and disabled veteran
trade associations; (iv) local, state and federal small business assistance offices; and (v)
other organizations that provide assistance in the recruitment and placement of
M/W/DVBE's,

Whether the Contractor provided written notice to a reasonable number of specific
M/W/DVBE firms in sufficient time to allow opportunity for effective participation in the
Contract.

Whether the Contractor followed up initial solicitations of interest by contacting
M/W/DVBE firms to determine with certainty whether they were interested.

Whether the Contractor selected portions of the Work to be performed by M/W/DVBE
firms in order to increase the likelihood of meeting the established goals, including,
where appropriate, breaking down contracts into economically feasible units to facilitate
M/W/DVBE participation.

Exhibit “F” to the Owner Participation Agreement



h) Whether the Contractor provided interested M/W/DVBE firms with access to plans,
specifications and adequate information about the scope of services and other
requirements of the Contract.

i) Whether the Contractor negotiated in good faith with interested M/W/DVBE firms in
order to arrive at a fair price, opting for negotiation in licu of inviting bids.

1 Whether the Contractor fairly determined the qualifications of interested M/W/DVBE
firms using only the criteria specified in the Bid Documents.

k) Whether the Contractor made efforts to assist interested M/W/DVBE firms in obtaining
bonds, lines of credit, insurance, and/or meeting other governmental contracting
requirements.

1) Whether the Contractor documented legitimate reasons why the particular M/W/DVBE's

contacted were not utilized or qualified.

m) Other evidence to indicate compliance with the spirit of the Owner's Equal Opportunity
Contracting Program.

2. This list 1s a guideline and is not meant to be exhaustive. The exercise of these good faith efforts
does not necessarily establish a determination of compliance. In the determination of whether a
potential contractor exercised good faith efforts to achieve the W/M/DVBE goals, the availability
of qualified M/W/DVBE firms for the type of work involved on a particular contract will be
considered.

3. In the event that a potential contractor has not achicved the M/W/DVBE participation goals, it
may be entitled to receive an award of the contract if it exercises good faith efforts to achieve the
goal, but is unable to do so.

4. Lack of good faith efforts will subject a potential qualified contractor's bid to additional scrutiny
by the Minority Business Enterprise Section, and may cause the award process (o be held in
abeyance until an appropriate determination can be made,

D. SUBMITTALS

1. If goals have been achieved, the apparent low bidder will not be required to submit any
information documenting their good faith efforts to meet the goals.

2. If the apparent low bidder fails to meet the Owner's M/W/DVBE goals, documentation
supporting their good faith efforts must be submitted within five (5) working days after bid
opening to the Owner's Minority Business Enterprise Section. Such documentation must indicate
all efforts expended under paragraph C of this Section.

E. ADDITIONAL INFORMATION

Any prospective bidder wishing additional information on the Owner's Equal Opportunity Contracting
Policy or information regarding minority, women, and disabled veteran contractors may contact the
Minority Business Enterprise Section at (702) 229-6231.

149189.6 Exhibit “F" to the Owner Participation Agreement



EXHIBIT “F-3”

SAMPLE JOB FAIR ADVERTISEMENT

L. SAMPLE NEWPAPER DISPLAY ADVERTISEMENT
Runs in selected general circulation newspapers and targeted publications several days
prior to the actual date of the job fair prior to the grand opening date for World Jewelry
Center (“WJC”). There is no charge for tenant participation or for job applicants.

COPY:

World Jewelry Center is hosting a job fair prior to its , 20, grand
opening. Applicants interested in working for the center and its stores are invited to attend this
2-day fair to be held this Saturday and Sunday, and from Il am. to 6 p.m.
at in Union Park, Las Vegas. Tenants
participating in the job fair include:

3 3
2 3
3 3
bl 3
3 3
Available positions range from store management and salesperson to to

housekeeping and security personnel. No cost for applicants to apply. Please bring proof of
identification and citizenship. See you this weekend at

IL. BULLETIN BOARD DISPLAY NOTICE
To be changed weekly or more frequently as needed, on the WIC bulletin board, which is
to be maintained in the public corridor leading to the WIC’s office and/or the public
restrooms.

JOBNOTICE JOBNOTICE JOBNOTICE JOBNOTICE
The following positions are open with WJC and/or its specialty stores:

STORE NAME, address within center

Store Manager’s name (or district/regional manager)
Telephone #

Description of position; person(s) to contact

149189.6 Exhibit “F to the Owner Participation Agreement



EXHIBIT “F-4”

CENSUS TRACTS

See attached.

149189.6 Exhibit “F" to the Owner Participation Agreement
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EXHIBIT “G”

FORM OF NOTE

CITY OF LAS VEGAS

CITY OF LAS VEGAS REDEVELOPMENT AGENCY

TAXABLE TAX INCREMENT SUBORDINATE LIEN NOTE

DATED e
No. MATURITY DATE .20
REGISTERED OWNER:
PRINCIPAL AMOUNT:
INTEREST RATE: PERCENT ( %) PER ANNUM

The City of Las Vegas Redevelopment Agency (the “Agency™), a public body
corporate and politic duly organized and existing under the laws of the Statc of Nevada, for value
received, hereby promises to pay, but solely from the special sources hereinafter designated, to
the Registered Owner designated above, on the following dates in the following principal
installments:

DATE PRINCIPAL DUE DATE PRINCIPAL DUE

IR R R iR R S B A T ]
o U O o0 B o8 o5 OS5 B OO

and in like manner to pay interest on said Principal Amount from the date hereof at the Interest
Rate specified above, payable annually on of each year, commencing

, 2 , until the earlier of the Maturity Date listed above or such time as
said Principal Amount is paid, unless this Note shall have been called for prior prepayment and
payment hereof shall have been made or provided for. All payments shall first be applied (i) to
an Agency administrative fee of one-half of one percent (0.05%) of the amount of each payment
payable to the Agency; (ii) to accrued unpaid interest; and then (iii) to principal. The principal of
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this Note is payable in lawful money of the United States of America upon presentation and
surrender hercof at the office of the City Treasurer of the City of Las Vegas, Nevada (the
“Treasurer”) as paying agent under the Resolution (as defined below) pursuant to which this
Note is issued and sccured or at such other office as may be designated by the Treasurer.
Payment of interest on this Note and other payments of principal shall be made by check or draft
mailed by the Treasurer to the person in whose name this Note is registered in the registration
records of the Treasurer (the “Registered Owner”) at the address appearing thereon at the close
of business on the business day next proceeding the date such interest is paid. All such interest
payments shall be made in lawful money of the United States of America. If any payment date is
on a Saturday, Sunday or legal holiday, payment (by mail) shall be made on the next succeeding
busincss day.

The Note is issued by the Agency pursuant to and in full compliance with the
Constitution and laws of the State of Nevada, particularly the Nevada Community
Redevelopment Law, consisting of NRS 279.382 to 279.680, inclusive, and pursuant to a
resolution duly adopted by the Agency (the “Resolution”) for the purpose of defraying a portion
of the costs of a redevelopment project (the “Agency Improvements”) located in the
Redevelopment Area.

This Note is payable exclusively from Available Accrued Taxes as defined in the Owner
Participation Agreement, dated as of , 200_, (the “OPA”) between the Agency
and Heritage-Nevada VIII, LLC. Capitalized terms used herein have the meanings set forth in
the OPA, except as otherwise defined herein. By accepting this Note, the Registered Owner
hereby agrees that it has no other source to look for payer other than the Agency, and the Agency
shall not be in default hereunder if the Registered Owner of this Note is not paid the principal
and interest hereon when due because of the fact the Available Accrued Taxes are insufficient
for making that payment; however, any unpaid amounts due shall accrue from year to year until
the Maturity Date and any Available Accrued Taxes which are over and above what is necded
for paying that current year’s principal and interest on this Note and the amount required to pay
Agency Debt (as defined below) shall be utilized for the purpose of paying such prior years’
accrued and unpaid principal and interest requirements with respect to this Note.

Payment of the principal and interest on this Note from Available Accrued Taxes is
subordinate and junior to the lien of the Agency Debt, described below. Payments of the
principal and interest on the Note shall be made only if Available Accrued Taxes remain
available to the Agency after the payment of the Agency’s Pre-Existing Debt and Agency’s
Future Debt (collectively, “Agency Debf”) and failure to pay the principal of or interest on this
Note as a result of the need to apply Available Accrued Taxes to Agency Debt shall not be a
default hereunder, but the amount not paid shall accrue from year to year until the Maturity Date
and any Available Accrued Taxes plus any shortfall from payment of the prior years which are
over and above the amount that is needed for paying that current year’s principal and interest on
this Note and the amount required to pay the Agency Debt in that current year shall be utilized
for the purpose of paying such prior years accrued and unpaid principal and interest requirements
with respect to this Note. All unpaid principal and interest that remains due on the Maturity Date
will ccase to be owed and the Agency will owe no additional money after the Maturity Date
hereof.  Any amounts due hereunder which have not been paid on or before the Maturity Date
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because of an insufficiency of Available Accrued Taxes shall cease to be duc and payable
thereafter and this Note shall be at that time deemed to be paid in full.

Payment of the Note from Available Accrued Taxes will be subordinate to the repayment
of the Agency’s Pre-Existing Debt, which is outstanding at the time such Note is issued, other
than Agency debt to the City, including any debt issued after such date for the purpose of
refunding the then outstanding principal balance of such Agency’s Pre-Existing Debt.

Payment of the Note from Available Accrued Taxes will also be subordinate to the
repayment of the Agency’s Future Debt which is issued hereafter as parity or subordinate
Additional Parity Obligations or Subordinate Obligations as defined in and issued in accordance
with the 1995 Indenture if; and only if, the chief financial officer of the Agency files a certificate
prior to any issuance of such Agency’s Future Debt cstablishing that the reasonably projected
aggregated amount of the incremental increase in property taxes to be generated by all property
within the Redevelopment Area over the remaining term of the Note, minus the aggregate
amount of such incremental taxes to be set aside for low-income housing pursuant to NRS
279.685 and minus the aggregate remaining debt service on the Note, equals at least one hundred
fifteen percent (115%) of the reasonably projected debt service on all then outstanding Agency’s
Pre-Existing Debt and on all then outstanding plus the proposed to be issued Agency’s Future
Debt in each year in which a Note is to be outstanding,

This Note and all similar notes requiring payment from a portion of the tax increment on
a specified parcel(s) of property in the Redevelopment Area shall share pro-rata, according to the
relative unpaid principal amount of all of such notes, in any reduction in payments caused by a
nced to use tax increment to pay Agency Debt,

Principal of and interest on the Note shall not constitute an indebtedness of the City, the
Agency, the State of Nevada or any other political subdivision thereof and neither the City, the
State of Nevada nor any political subdivision thereof other than the Agency shall be liable
thercon, nor shall the principal of or interest on the Note constitute a general obligation of the
Agency or be payable out of any funds or property of the Agency other than Available Accrued
Taxes.

Reference is hereby made to the Resolution for a further and more detailed description of
the Available Accrued Taxes, the provisions, among others, with respect to the nature and extent
of the security, the rights, duties and obligations of the Agency, the Registered Owners of the
Note, and the terms upon which the Note is issued and secured.

Except upon an assignment permitted pursuant to the OPA, this Note shall not be
assigned by the Registered Owner to anyone other than those defined as “Developer” in the OPA
without the Agency’s written consent, which the Agency may withhold in its sole discretion.

This Note may be prepaid in whole or in part at any time. Notice of prepayment shall be
given by mailing a copy of the prepayment notice not less than thirty (30) days prior to the date
fixed for prepayment to the Registered Owner at the address shown on the registration records
maintained by the Treasurer. The amount called for prepayment will cease to bear interest after
the specified prepayment date.
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The Resolution imposes limitations and conditions on the rights of any Registered Owner
to enforce the provisions of the Resolution or the Note. The Resolution permits, subject to
certain conditions and limitations and with certain cxceptions as provided therein, the
amendment thereof and the modification of the rights and obligations of the Agency.

It is hereby certified, recited and declared that all acts, conditions and things required to
exist, happen and be performed precedent to and in the adoption of the Resolution and the issue
of this Note do exist, have happened and have been performed in due time, form and manner as
required by law,

This Note shall not be valid or become obligatory for any purpose or be entitled to any
sccurity or benefit under the Resolution until the certificate of authentication hereon shall have
been manually signed on behalf of the Treasurer.

[SIGNATURES ON THE NEXT PAGE]
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IN WITNESS WHEREOF, the Agency has caused this Note to be exccuted in its name
by the facsimile or manual signature of its Chairperson and its corporate seal or a facsimile
thereof to be impressed, imprinted or otherwise reproduced hereon and attested by the facsimile
or manual signature of its Secretary, all as of the date set forth above.

AGENCY:
CITY OF LAS VEGAS REDEVELOPMENT AGENCY

By:
By:

OSCAR B. GOODMAN, Chairperson

ATTEST:

BEVERLY BRIDGES, Secretary

APPROVED AS TO FORM:

By:
Name:

Deputy City Attorney Date
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TREASURER’S CERTIFICATE OF AUTHENTICATION
Date of authentication and registration:

This Note is issued pursuant to the within mentioned Resolution, and has been duly
registered in the registration records kept by the undersigned Treasurer.

CITY TREASURER OF THE
CITY OF LAS VEGAS, NEVADA

City Treasurer
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ASSIGNMENT FORM

For wvalue received, the undersigned hereby sells, assigns and transfers unto

the within Note and hercby irrevocably

constitutes and appoints attorney, to transfer the same on the
records kept for registration of the within Note, with full power of substitution in the premises.

The undersigned certifies and warrants that the assignment made hereby is permitted by
the Owner Participation Agrcement, dated as of , 200, between the
Agency and Heritage-Nevada VIII, LLC, and that all consents required thereby prior to this
assignment have been obtained.

Dated:

Signature Guaranteed:

Name of Transferee:

Address of Transferce:

Social Security or other tax
identification number of
Transferee:

NOTE: The signature to this Assignment must correspond with the name as written on the face
of the within Note in every particular, without alteration or enlargement or any change
whatsoever.
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FORM OF PREPAYMENT PANEL

The following installments of principal (or portions thereof) of this Note have been
prepaid in accordance with the terms of the Resolution authorizing the issuance of this Note.

Date of Prepayment Principal Prepaid Signature of Treasurer

LRl B R R e )
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EXHIBIT “H”
FORM OF CERTIFICATE OF COMPLETION

APN No(s):

WHEN RECORDED, MAIL TO:

Exccutive Director

City of Las Vegas Redevelopment Agency
400 Stewart Avenue

Las Vcgas, Nevada 89101

CERTIFICATE OF COMPLETION OF CONSTRUCTION AND DEVELOPMENT

WHEREAS, pursuant to that certain Owner Participation Agreement dated y
200__ (the *OPA™) among the City of Las Vegas Redevelopment Agency (the “Agency”),
Heritage-Nevada VIII, LLC (“Developer™) and, solely for purposcs of Section 2.7 therein, the
City of Las Vegas, Nevada (the “Cify”) and filed in the Recorder’s Office, the Agency provided
assistance to Developer or its permitted assignee(s) for construction and development of the
Project situated on the Site, which is more particularly described on Exhibit “H-1" attached
hereto and made a part hereof. Capitalized terms used herein have the meanings sct forth in the
OPA, cxcept as otherwise defined herein;

WHEREAS, as referenced in the OPA, Developer shall certify to the Agency that all
construction and development on the Site has been substantially completed in compliance with
the OPA;

WHEREAS, as referenced in the OPA, the Agency shall furnish Developer with a
Certificate of Completion upon completion of all construction and development upon the Site,
which Certificate of Completion shall be in such form as to permit it to be recorded in the
Recorder’s Office; and

WHEREAS, such Certificate of Completion shall be conclusive determination of
completion of the construction and development of the Project as required by the OPA.

NOW, THEREFORE:

I; Developer hereby certifies to the Agency that all construction on the Site has been
completed in compliance with the OPA, including without limitation, the issuance of a
temporary certificate of occupancy for the project.

2. The Agency agrees and does hereby certify that the construction and development
of the Project have been fully and satisfactorily performed and completed as required by the
OPA.
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IN WITNESS WHEREOF, the parties hereto have cxccuted this Certificate this
day of 200

AGENCY:

CITY OF LAS VEGAS REDEVELOPMENT AGENCY

By:

OSCAR B. GOODMAN, Chairperson

ATTEST:

BEVERLY BRIDGES, Sccretary
DEVELOPER:

| ]

By:
Name:
[ts:

STATE OF NEVADA )
)ss.
COUNTY OF CLARK )

This instrument was acknowledged before me on , 200, by OSCAR
B. GOODMAN as Chairperson of the City of Las Vegas Redevelopment Agency.

Notary Public

STATE OF NEVADA )
}ss.
COUNTY OF CLARK )

This instrument was acknowledged before me on , 200, by
as of

Notary Public
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May 10, 2007 EXHIBIT “H-1"
C. Herrman / C. Pand

LEGAL DESCRIPTION OF THE SITE
LEGAL DESCRIPTION

PARCEL E

A PORTION OF LOT 5 AS SHOWN ON THAT CERTAIN PLAT ENTITLED "PARKWAY CENTER, A
COMMERCIAL SUBDIVISION" RECORDED IN BOOK 53, PAGE 61 OF PLATS ON FilL.E AT THE
CLARK COUNTY, NEVADA RECORDER'S OFFICE AND LYING WITHIN THE NORTHEAST QUARTER
(NE 1/4) OF SECTION 33, TOWNSHIP 20 SOUTH, RANGE 61 EAST, CITY OF L AS VEGAS, CLARK
COUNTY, NEVADA, M.D.M., DESCRIBED AS FOLLOWS:

COMMENCING AT THE CENTERLINE INTERSECTION OF GRAND CENTRAL PARKWAY AND
BONNEVILLE AVENUE AS SHOWN ON SAID PLAT; THENCE ALONG THE CENTERLINE OF SAID
GRAND CENTRAL PARKWAY THE FOLLOWING FIVE (5) COURSES: 1) NORTH 03°50'03" WEST,
208.30 FEET TO THE BEGINNING OF A CURVE, CONCAVE EASTERLY, HAVING A RADIUS OF
500.00 FEET; 2) THENCE NORTHERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
31°45'19", AN ARC LENGTH OF 277.12 FEET; 3) NORTH 27°55'16" EAST, 1,058.21 FEET TO THE
BEGINNING OF A CURVE, CONCAVE SOUTHEASTERLY, HAVING A RADIUS OF 500.00 FEET: 4)
THENCE NORTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 20°42'14" AN
ARC LENGTH OF 180.68 FEET; 5) NORTH 48°37'30" EAST, 764.97 FEET; THENCE DEPARTING
SAID CENTERLINE SOUTH 41°22'30" EAST, 50.00 FEET TO A POINT ON THE EASTERLY RIGHT-
OF-WAY LINE OF SAID GRAND CENTRAL PARKWAY AND THE POINT OF BEGINNING; THENCE
ALONG SAID EASTERLY RIGHT-OF-WAY LINE THE FOLLOWING THREE (3) COURSES: 1) NORTH
48°37'30" EAST, 452.05 FEET TO THE BEGINNING OF A CURVE, CONCAVE SOUTHEASTERLY,
HAVING A RADIUS OF 450.00 FEET; 2) THENCE NORTHEASTERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 25°40'39", AN ARC LENGTH OF 201.67 FEET: 3) NORTH
74°18'09" EAST, 2.35 FEET TO THE BEGINNING OF A CURVE, CONCAVE TO THE SOUTHWEST,
HAVING A RADIUS OF 30.00 FEET; THENCE DEPARTING SAID EASTERLY RIGHT-OF-WAY LINE,
SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 95°48'51", AN ARC
LENGTH OF 50.17 FEET; THENCE SOUTH 09°53'00" EAST, 143.35 FEET TO THE BEGINNING OF A
CURVE, CONCAVE WESTERLY, HAVING A RADIUS OF 400.00 FEET; THENCE SOUTHERLY
ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 19°22'59" AN ARC LENGTH OF 135.32
FEET TO THE BEGINNING OF A COMPOUND CURVE, CONCAVE WESTERLY, HAVING A RADIUS
OF 647.00 FEET, FROM WHICH BEGINNING THE RADIUS BEARS NORTH 80°30'01" WEST:
THENCE SOUTHERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 18°23'44" AN ARC
LENGTH OF 207.73 FEET, THENCE SOUTH 27°63'43" WEST, 254.17 FEET TO THE BEGINNING OF
A CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 30.00 FEET: THENCE WESTERLY
ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 90°02'53", AN ARC LENGTH OF 47.15
FEET, THENCE NORTH 62°03'24" WEST, 162.77 FEET TO THE BEGINNING OF A CURVE,
CONCAVE NORTHEASTERLY, HAVING A RADIUS OF 233.00 FEET; THENCE NORTHWESTERLY
ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 20°40'42", AN ARC LENGTH OF 84.09
FEET, THENCE NORTH 41°22'42" WEST, 222.90 FEET TO THE BEGINNING OF A CURVE,
CONCAVE EASTERLY, HAVING A RADIUS OF 30.00 FEET; THENCE NORTHERLY ALONG SAID
CURVE, THROUGH A CENTRAL ANGLE OF 90°00'12", AN ARC LENGTH OF 47.13 FEET TO A POINT
ON THE EASTERLY RIGHT-OF-WAY LINE OF SAID GRAND CENTRAL PARKWAY AND THE POINT
OF BEGINNING.

CONTAINING 5.84 ACRES, MORE OR LESS.
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BASIS OF BEARING

NORTH 03°50'03" WEST, BEING THE BEARING OF A PORTION OF THE CENTERLINE OF GRAND
CENTRAL PARKWAY AS SHOWN IN BOOK 53, PAGE 61 OF PLATS ON FILE AT THE CLARK
COUNTY, NEVADA RECORDER'S OFFICE, CLARK COUNTY, NEVADA.

END OF DESCRIPTION.

LAND SURVEYOR, PLS
JOHN E. FORSMAN
NEVADA LICENSE NO. 10053
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LINE TABLE

LINE BEARING LENGTH

L1 NO3'50'03"W 209.30'
L2(R) S4122'30"E 50.00'

L3 N74°18'09"E 2.35'

L4 509°53'00"E 143.35"

L5 S27°53'43"W 254.17"

L6 N62°03'24"W 162.77"

L7 N41°22'42"W 222.90'

CURVE TABLE

CURVE | DELTA | RADIUS | LENGTH | TANGENT
Cl | 31745'19"| 500.00 | 277.12' | 142 22
C2 120'42'14"] 500.00 | 180.68° | 91.33'
C3 |25'40'39”| 450.00 | 201.67' | 102.56"
C4 |9548'51"| 30.00 SG.d2 3527
C5 119'22'59”| 400.00 | 135.32' | 68.31'
C6 [1823'44"| 647.00 | 207.73" | 104.77
C7 19002'53"| 30.00 47.15 30.03'
C8 |2040'42"| 233.00 | 84.09' 42.51°
C9 |g900012"| 30.00 47.13 30.00'
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EXHIBIT “I1”
FORM OF AGREEMENT TO BE RECORDED AFFECTING REAL PROPERTY

APN Nof(s):

WHEN RECORDED, MAIL TO:

Executive Director

City of Las Vegas Redevelopment Agency
400 Stewart Avenue

Las Vegas, Nevada 89101

AGREEMENT TO BE RECORDED AFFECTING REAL PROPERTY

THIS AGREEMENT is entered into this day of ,20 by
and between the CITY OF LAS VEGAS REDEVELOPMENT AGENCY (the “Agency”) and
Heritage-Nevada VIII, LLC (together with its successors and assigns, “Developer”).

WITNESSETH:

A. WHEREAS, Developer or its affiliate is the present owner of certain real property
(the “Site”) located in the City of Las Vegas, County of Clark, State of Nevada, and more
particularly described in Exhibit “I-1” attached hereto;

B. WHEREAS, the Site is within the Downtown Las Vegas Redevelopment Arca
(the “Redevelopment Area”) and is subject to the provisions of the Redevelopment Plan for the
Redevelopment Area which was approved and adopted on March 5, 1986, by the City Council of
the City of Las Vegas by Ordinance No. 3218. The Redevelopment Plan, as it now exists and as
it may be subsequently amended, is incorporated herein by reference and made a part hereof as
though fully set forth herein; and

C. WHEREAS, recordation of this Agreement at the Agency’s request is conclusive
evidence that Developer has rehabilitated and/or constructed the improvements on the Site and
has otherwise developed the Site in accordance with the Redevelopment Plan and pursuant to the
terms and provisions of that certain Owner Participation Agreement entered into between the
Agency and Developer on , 200 (the “OPA™).

NOW, THEREFORE, the Agency and Developer hereby agree as follows:

l. By its recordation of this Agreement, the Agency acknowledges that Developer
has constructed the improvements on the Site and has otherwise developed the Site in accordance
with the Redevelopment Plan and pursuant to the terms and provisions of the OPA, that the
terms and provisions of the OPA have been fully and satisfactorily performed by Developer.

2 Developer, on behalf of itself and its successors, assigns and each successor in
interest to the Site, or any part thereof, hereby covenants and agrees:
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2.1 To use, devote and maintain the Site, and ecach part thereof, for the uses
specified or permitted in the OPA.

2.2 To maintain the improvements on the Site, keep the Site free from any
material accumulation of debris or waste materials and maintain the landscaping planted on the
Site in a healthy condition. All such maintenance shall be at the sole expense of Developer;
provided, however, that if Developer shall fail to so maintain the Site and said condition is not
corrected within thirty (30) days after written notice from the Agency or such longer period as
may be reasonably necessary provided that Developer is pursuing such correction diligently, the
Agency may perform such maintenance for Developer and in such event shall be entitled to be
reimbursed by Developer for the actual cost thereof.

2.3 That there shall be no unlawful discrimination against or segregation of
any person or group of persons on account of race, color, creed, religion, sex, marital status, or
ancestry or national origin in the sale, lease, sublease, transfer, use, occupancy, tenure or
enjoyment of the Site.

3. The covenants and agreements established in this Agreement shall, without regard
to technical classification and designation, be binding on Developer and any successor in interest
to the Site, or any part thereof, for the benefit and in favor of the Agency, its successors and
assigns, and the City of Las Vegas. The covenants contained in Sections 2.1 and 2.2 of this
Agreement shall remain in effect until _ [Insert Maturity Date]. The
covenants against discrimination (contained in Section 2.3) shall remain in effect in perpetuity.
The Agency and Developer shall have the right, if this Agreement or the covenants are breached,
to exercise all rights and remedies and to maintain any actions or suits at law or in equity or other
proper proceedings to enforce the curing of such breaches to which it or any other beneficiaries
of this Agreement and the covenants may be entitled.

[SIGNATURES ON THE NEXT PAGE]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date
first written above.

AGENCY:

CITY OF LAS VEGAS REDEVELOPMENT AGENCY

By:

OSCAR B. GOODMAN, Chairperson

ATTEST:

BEVERLY BRIDGES, Secretary

APPROVED AS TO FORM:

By:
Name:

Deputy City Attorney Date

DEVELOPER:

[ ]

By:
Name:
Its:
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May 10, 2007 EXHIBIT “I-1”
C. Herrman / C. Pond

LEGAL DESCRIPTION OF THE SITE
LEGAL DESCRIPTION

PARCEL E

A PORTION OF LOT 5 AS SHOWN ON THAT CERTAIN PLAT ENTITLED "PARKWAY CENTER, A
COMMERCIAL SUBDIVISION" RECORDED IN BOOK 53, PAGE 61 OF PLATS ON FILE AT THE
CLARK COUNTY, NEVADA RECORDER'S OFFICE AND LYING WITHIN THE NORTHEAST QUARTER
(NE 1/4) OF SECTION 33, TOWNSHIP 20 SOUTH, RANGE 61 EAST, CITY OF LAS VEGAS, CLARK
COUNTY, NEVADA, M.D.M., DESCRIBED AS FOLLOWS:

COMMENCING AT THE CENTERLINE INTERSECTION OF GRAND CENTRAL PARKWAY AND
BONNEVILLE AVENUE AS SHOWN ON SAID PLAT; THENCE ALONG THE CENTERLINE OF SAID
GRAND CENTRAL PARKWAY THE FOLLOWING FIVE (5) COURSES: 1) NORTH 03°50'03" WEST,
209.30 FEET TO THE BEGINNING OF A CURVE, CONCAVE EASTERLY, HAVING A RADIUS OF
500.00 FEET; 2) THENCE NORTHERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
31°4519", AN ARC LENGTH OF 277.12 FEET; 3) NORTH 27°55'16" EAST, 1,058.21 FEET TO THE
BEGINNING OF A CURVE, CONCAVE SOUTHEASTERLY, HAVING A RADIUS OF 500.00 FEET: 4)
THENCE NORTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 20°42'14" AN
ARC LENGTH OF 180.68 FEET; 5) NORTH 48°37'30" EAST, 764.97 FEET: THENCE DEPARTING
SAID CENTERLINE SOUTH 41°22'30" EAST, 50.00 FEET TO A POINT ON THE EASTERLY RIGHT-
OF-WAY LINE OF SAID GRAND CENTRAL PARKWAY AND THE POINT OF BEGINNING; THENCE
ALONG SAID EASTERLY RIGHT-OF-WAY LINE THE FOLLOWING THREE (3) COURSES: 1) NORTH
48°37'30" EAST, 452.05 FEET TO THE BEGINNING OF A CURVE, CONCAVE SOUTHEASTERLY,
HAVING A RADIUS OF 450.00 FEET; 2) THENCE NORTHEASTERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 25°40'39", AN ARC LENGTH OF 201.67 FEET; 3) NORTH
74°18'09" EAST, 2.35 FEET TO THE BEGINNING OF A CURVE, CONCAVE TO THE SOUTHWEST,
HAVING A RADIUS OF 30.00 FEET; THENCE DEPARTING SAID EASTERLY RIGHT-OF-WAY LINE,
SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 95°48'51", AN ARC
LENGTH OF 50.17 FEET; THENCE SOUTH 09°53'00" EAST, 143.35 FEET TO THE BEGINNING OF A
CURVE, CONCAVE WESTERLY, HAVING A RADIUS OF 400.00 FEET: THENCE SOUTHERLY
ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 19°22'69" AN ARC LENGTH OF 135.32
FEET TO THE BEGINNING OF A COMPOUND CURVE, CONCAVE WESTERLY, HAVING A RADIUS
OF 647.00 FEET, FROM WHICH BEGINNING THE RADIUS BEARS NORTH 80°30'01" WEST:
THENCE SOUTHERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 18°23'44" AN ARC
LENGTH OF 207.73 FEET; THENCE SOUTH 27°53'43" WEST, 254.17 FEET TO THE BEGINNING OF
A CURVE, CONCAVE NORTHERLY, HAVING A RADIUS OF 30.00 FEET: THENCE WESTERLY
ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 90°02'53" AN ARC LENGTH OF 47.15
FEET; THENCE NORTH 62°03'24" WEST, 162.77 FEET TO THE BEGINNING OF A CURVE,
CONCAVE NORTHEASTERLY, HAVING A RADIUS OF 233.00 FEET: THENCE NORTHWESTERLY
ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 20°40'42" AN ARC LENGTH OF 84.09
FEET; THENCE NORTH 41°22'42" WEST, 222.90 FEET TO THE BEGINNING OF A CURVE,
CONCAVE EASTERLY, HAVING A RADIUS OF 30.00 FEET; THENCE NORTHERLY ALONG SAID
GURVE, THROUGH A CENTRAL ANGLE OF 90°00'12", AN ARC LENGTH OF 47.13 FEET TO A POINT
ON THE EASTERLY RIGHT-OF-WAY LINE OF SAID GRAND CENTRAL PARKWAY AND THE POINT
OF BEGINNING.

CONTAINING 5.84 ACRES, MORE OR LESS.

P:\Active Projects\410.128\_Legals\d10.128.11\410.128.11_PAEGEL E.doc » Page 1 of §

Py
oo

Horizon Surveys
=== 9901 Covington Cross Dr. * Suile 120 - Las Vegas, NV 83144 + (702)228-5066 + (702)228-0677 - www.horizonsurveys.com




BASIS OF BEARING

NORTH 03°50'03" WEST, BEING THE BEARING OF A PORTION OF THE CENTERLINE OF GRAND
CENTRAL PARKWAY AS SHOWN IN BOOK 53, PAGE 61 OF PLATS ON FILE AT THE CLARK
COUNTY, NEVADA RECORDER'S OFFICE, CLARK COUNTY, NEVADA.

END OF DESCRIPTION.

LAND SURVEYOR, PLS
JOHN E. FORSMAN
NEVADA LICENSE NO. 10053
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EXHIBIT

TO ACCOMPANY LEGAL DESCRIPTION

LINE TABLE

LINE BEARING LENGTH

L1 NO3'50'03"W 209.30'
L2(R) S4122'30"E 50.00'

L3 N74718'09"E 235

L4 S09°53'00"E 143.35'

L5 S27°53'43"W 25417
L6 N62°03'24"W 16277

L7 N41:22'42"W 232 ar)’

CURVE TABLE

CURVE| DELTA | RADIUS | LENGTH | TANGENT
Cl | 3145'19"} 500.00 | 277.12' | 142 02
C2 12042'14"| 500.00 | 180.68' | 91.33'
C3 |25'40'39"| 450.00 | 201.67" | 102.56"
C4 [9548'51"| 30.00 50.17 3397
C5 |19'22'59"| 400.00 | 135.32' | 68.31"
C6 |18'23'44"| 647.00 | 20273 | 10877
C7 19002'53"| 30.00 47.15° 30.03'
C8 |20'40°42"| 233.00 | 84.09' 42 51
C9 |g9p0012"| 30.00 47.13" 30.00'
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EXHIBIT “J”
FORM OF RECOGNIZED LENDER NOTICE

Reference is hereby made to that certain Owner Participation Agreement, dated as of

, 200 (the “OPA”), between the Agency and Heritage-Nevada VIII, LLC.

Capitalized terms used herein have the meanings sct forth in the OPA, except as otherwise
defined herein.

As of the date hereof [ ] (“Developer”™) has granted to
[ | (the “Mortgage Lender™) a security interest in, among other things, Developer’s
interests in the Project as security for certain obligations as more particularly described in that
certain [Loan Agreement] dated as of | J(the “Mortgage Security Interest”) among
Developer and Mortgage Lender.

As of the date hereof [ ] (“Sole Member”), Developer’s sole
member, has granted to | ] (the “Mezzanine Lender™) a security interest in, among
other things, the membership interests of Sole Member in Developer as sccurity for certain
obligations as more particularly described in that certain [Mezzanine Loan Agreement] dated as
of [ ] (the “Mezzanine Security Interest”y among Sole Member and Mezzanine

Lender.

Pursuant to Section 4.1 of the OPA, a copy of the Mortgage Security Interest is attached
hereto as Exhibit “J-1” and a copy of the Mezzanine Security Interest is attached hercto as

Exhibit *J-2”.

The name and address of the Mortgage Lender is:

Attention:

The name and address of the Mezzanine Lender is;

Attention:

[SIGNATURES ON THE NEXT PAGE]
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IN WITNESS WHEREOF, the undersigned have executed this Notice as of the date

, 20

MORTGAGE LENDER:

[

By:

Name:

Title:

By:

Name:

Title:

MEZZANINE LENDER:

[

By:

Name;

Title:

By:

Name:

Title:

DEVELOPER:

[

By:

Name:

Title:

By:

Name:

Title:

By:

Name:

Title:
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EXHIBIT “J-1”

MORTGAGE SECURITY INTEREST

See attached.
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EXHIBIT *J-2”

MEZZANINE SECURITY INTEREST

See attached.
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EXHIBIT “K”

CERTIFICATE OF DEPOSITORY

Date:
Re: [Insert Description of Promissory Note and Depository Agreement]

The undersigned, , hereby certifies to the CITY OF LAS
VEGAS REDEVELOPMENT AGENCY that the following have received distributions of
payments pursuant to the above-captioned promissory note payable to the CITY OF LAS
VEGAS REDEVELOPMENT AGENCY:

[Insert names of payees under depository agreement]

[NAME OF DEPOSITORY]

By:
Name:
Title:
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EXHIBIT “L”

FORM OF ESTOPPEL CERTIFICATE

Date:
[ LENDER ]
[ ]
[ ]

Re:  Ownership Participation Agreement, dated as of , 200 (“OPA”) between the
City of Las Vegas Redevelopment Agency (“Agency™) and Heritage-Nevada VIII,
LLC (“Developer”)

Capitalized terms not otherwise defined herein shall have the respective meanings given
thereto in the OPA.

Agency having knowledge that Developer has obtained a loan (the “Loai”) from
[ ] as a [lender and agent for certain lenders], together with
its successors and assigns (in such capacity, “Lender”) hereby certifies to Lender that to the best
of the Agency’s knowledge:

L The OPA is in full force and effect and has not been assigned by Developer other
than to Lender. The OPA represents the entire agreement between Agency and Developer with
respect to the subject matter thercof and there have been no other oral or written amendments,
modifications, terminations or changes thereto except as set forth on Exhibit “L-1" attached
hereto.

2. There are no uncured defaults, events of default or breaches by Developer which
now exist under the OPA and no facts or circumstances exist that, with the passage of time or
giving of notice, will or could constitute a default, event of default, or breach by Developer
under the OPA. Agency has made no claim against Developer alleging Developer’s default
under the OPA.

3, All of the obligations of Developer under the OPA have been completed as of the
date hereof have been duly performed and completed.

4. There have been no other Notes issued to Developer by the Agency.

i, Without limiting paragraph 3 above, as of the date hereof, Developer has
Commenced Construction of the Project in accordance with the Schedule of Performance
pursuant to the provisions of Section 1.10 and Section 1.11 of the OPA and the Agency is
hereafter no longer entitled to any reimbursement for any expenses pursuant to the terms of
Section 1.10 of the OPA.

6. The Agency acknowledges compliance with the provisions of Section 2.2 and
Section 2.3 of the OPA.
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7. [Confirmation of any specific matters. ]

This Certificate is made for the benefit of, and for the reliance upon, Lender as to
compliance with the OPA only.

AGENCY:
CITY OF LAS YEGAS REDEVELOPMENT AGENCY
By:

Name:
Title:
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EXHIBIT “L-1"

AMENDMENTS
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